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CONSENT DECREE

WHEREAS, the United States of America (the “United States”),
on behalf of the Administrator of the United States Environmental
Protection Agency (the “EPA”); the State of California, on behalf
of the California Department of Toxic Substances Control (the
“State of California”); and the Califgrnia Hazardous Substance
Account (collectively, the “Plaintiffg”), have filed concurrently
with this Consent Decree a complaint in this matter (the
“Complaint”) pursuant to the Comprehensive Environmental
Responsge, Compensation, and Liability Act (“CERCLA"), 42 U.S.C.
§§ 9601 et seg.; the Solid Waste Disposal Act, 42 U.5.C. 8§ 6901
et seqg. (also known as the Resource Conservation and Recovery

Act) (*RCRA"); California Civil Code § 3494; and California Health

and Safety Code §§ 205 and 206, with respect to two facilities:

the facility known as the Operating Industries, Inc. site (the
“"OII Site”), located at 900 Potrero Grande Drive, Monterey Park,
California; and the facility known as the Casmalia Resoﬁrces
Hazardous Waste Management Facility (the “Casmalia Disposal
Site”), located in Santa Earbara County, California,
approximately one and a half miles north of the town of Casmalia
and approximately ten miles southwest of the town of Santa Maria.
WHEREAS, the Complaint seeks to compel the following persons
to perform certain response actions and to pay certain response
costs that have been and will be incurred by the United States
and the State of California in response to alleged releases and
threatened releases of hazardous substances from the OII Site and

the Casmalia Disposal Site:

/!
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1 (1) Operating Industries, Inc., A.H.A.S., Inc., Jack

2| Arakelian, Ron Arakelian, Sr. and the Estate of Tim M. Agajanian
3 (collectively, the “Owner/Operator Group”) ;

4 (ii) the City of Monterey Park;

5 (iii) the persons on the list attached to this Consent
6| Decree as Appendix A, entitled “Generator Group” (collectively,

71 the “Generator Group”);

8 (iv) Goodwill Industries of Southern California, Inc.
91 (“Goodwill”); and

10 (v) Southern California Edison (“SCE”).

11 WHEREAS, Plaintiffs allege that the OII Site and the

12| Casmalia Disposal Site are facilities as defined in Section

13 101(9) of CERCLA, 42 U.S.C. § 9601(9).

14 WHEREAS, Plaintiffs allege that the OII Site and the

15} Casmalia Disposal Site continue to pose an imminent and

16| substantial endangerment within the meaning of Section 106 of
17| CERCLA, 42 U.S.C. § 9606, and Section 7003 of RCRA, 42 U.S.C.
18} § 6973.

19 WHEREAS, Plaintiffs allege that the City of Monterey Park,
20} SCE, Goodwill and the members of both the Owner/Operator Group
21| and the Generator Group (collectively, the “Defendants”) are
22| persons, as defined in Section 101(21) of CERCLA, 42 U.S.C.

23 § 9601(21).

24 WHEREAS, Plaintiffs allege that each member of the

25| Owner/Operator Group was an “operator” of all or relevant

26| portions of the OII Site at the time of disposal of hazardous

27| substances at the 0OII Site, as defined in Section 107(a) of

28| CERCLA, 42 U.S.C. § 9607 (a).
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_—)



10

11

12

13

15

16

17

18

19

20

21

22

23

24

25

27

28

WHEREAS, Plaintiffs allege that each member of the
Owner/Operator Group, other than Ron Arakelian, Sr., was an
“owner” of all or relevant portions of the OII Site at the time
of disposal of hazardous substances at the OII Site, as defined
in Section 107 (a) of CERCLA, 42 U.S.C. § 9607 (a).

WHEREAS, Plaintiffs allege that SCE, in addition to being a
member of the Generator Group, is currently the owner of a
portion of the OII Site (the “SCE Landfill Property”), as defined
in Section 107 (a) of CERCLA, 42 U.S.C. § 9607(a).

WHEREAS, Plaintiffs allege that wastes, and constituents
thereof, generated by the Generator Group, the City of Monterey
Park and Goodwill and sent to and disposed of at the OII Site, or
arranged or accepted by the Generator Group, the City of Monterey
Park and by Goodwill for transport to and disposal at the OII
Site, included “hazardous substances,” as defined in Section
101(14) of CERCLA, 42 U.S.C. § 9601(14), and California Health
and Safety Code §§ 25316 and 25317.

WHEREAS, Plaintiffs allege that the quantity and nature of
the manifested wastes and constituents thereof that both the City
of Monterey Park and Goodwill contributed to the OII Site are
minimal in comparison with other hazardous sﬁbstances at the OII
Site.

WHEREAS, Plaintiffs allege that the Owner/Operator Group
arranged for wastes and constituents thereof, consisting of
leachate generated at the OII Site from wastes and constituents
thereof originally disposed of at the OII Site, to be transported
to and disposed of at the Casmalia Disposal Site, and that these

wastes or constituents thereof disposed of at the Casmalia

Oll SITeE: SEVENTH PARTIAL CONSENT DECREE 0@010 CD-7 Pace 3
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Disposal Site (the “OlI-Casmalia Wastes”) included “hazardous
substances,” as defined in Section 101(14) of CERCLA, 42 U.S.C.
§ 9601(14), and California Health and Safety Code §§ 25316 and
25317. |

WHEREAS, Plaintiffs allege that minimal portions of the OII-
Casmalia Wastes were derived from wastes and constituents thereof
originally generated by the members of the Generator Group, and
that the quantity and nature of the portion of the OII-Casmalia
Wastes attributable to each member of the Generator Group are
minimal in comparison with other hazardous substances at the
Casmalia Disposal Site.

WHEREAS, Plaintiffs allege that the past, present, and
potential migration of hazardous substances at the OII Site and
at the Casmalia Disposal Site constitute actual and threatened
releases, as defined in Section 101(22) of CERCLA, 42 U.S.C.

§ 9601(22), and California Health and Safety Code §§ 25320 and
25321, and further allege that all of the Defendants are liable
for response costs at these sites under Section 107 (a) of CERCLA,
42 U.S.C. § 9607(a), and California Health and Safety Code

§ 25360.

WHEREAS, the Owner/Operator Group, in order to resolve and
satisfy the claims asserted against them under CERCLA, and due to
their inability to pay their respective shares of liability to
clean up the OII Site through the contribution of funds alone,
have agreed to make the payments specified herein and to dedicate
the title or proceeds of the sale of the former Operating
Industries, Inc. landfill property toward the cleanup of the OII

Site. The Owner/Operator Group shall make these payments and

Oll SITE: SEVENTH PARTIAL CONSENT DECREE 00011 CD-7 Pace 4
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1| conveyances to a trust to be created by the Generator Group under
2| the terms of this Consent Decree (the “OII Site Custodial
3 Trust”). The income and assets of the OII Site Custodial Trust
4| will be solely dedicated to the remediation of the OII Site, and
5| the Owner/Operator Group and the Generator Group intend the OII
6| Site Custodial Trust to meet the requirements for a qualified
7| settlement fund under 26 Code of Federal Regulations Section
8| 1.468B, including the right of the EPA to oversee its activities.
9 WHEREAS, the former Operating Industries, Inc. landfill
10} property is comprised of two parcels, the “North Parcel” and the
11| “South Parcel,” which are separated by the Pomona Freeway and
12| which are respectively delineated in the maps and legal
13| descriptions attached to this Consent Decree as Appendix B,
14| entitled “North Parcel Description,” and Appendix C, entitled
15} “South Parcel Description.”
16 WHEREAS, Greenfield Monterey Park, L.L.C. (“Greenfield”)
17| intends, pursuant to an existing option agreement attached to
18] this Consent Decree as Appendix D, entitled “Option & Transfer
19| Agreement,” to purchase a portion of the North Parcel referred to
20| as the “Development Parcel” from A.H.A.S., Inc., and Greenfield’'s
21| purchase of the Development Parcel would subject it to liability
22| under Sections 106 and 107 of CERCLA, 42 U.S8.C. 88 9606 and 9607.
23} The Development Parcel is further delineated in the maps and
24| legal descriptions attached to this Consent Decree as Appendix B,
25| entitled "“North Parcel Description.” The Option & Transfer
26| Agreement establishes the terms of sale for the Development

27| Parcel, including the purchase price, if Greenfield elects to

28| purchase it. The terms of the Option & Transfer Agreement are
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’



10

11

12

13

14

16
17
18
19
20
21
22
23
24
25
26
27

28

--I-_--------------------------—---—-—-L

not binding in any way on any of the Parties other than its
signatories and, to the extent specified in the agreement, the
gsignatories’ successors; it is attached to this Consent Decree
gsolely for informational purposes.

WHEREAS, Greenfield presently intends to ready the
Development Parcel for redevelopment by Monterey Park Market
Place, LLC, a wholly-owned subsidiary of The Ezralow Company, LLC
(collectively, “Ezralow”), which intends to construct
improvements on the Development Parcel, including, but not
limited to, a shopping center.

WHEREAS, Greenfield is not currently, nor has it ever been,
named as a potentially responsible party at the OII Site; and
whereas Greenfield represents, and, for the purposes of this
Consent Decree, the EPA relies on those representations, that its
involvement with the OII Site has been limited to inspecting,
auditing and performing environmental and other due diligence
activities with respect to the North Parcel in connection with
Greenfield’s proposed purchase and preparation for redevelopment
of the Developmént Parcel.

WHEREAS, Plaintiffs allege that Greenfield is a “person” as
defined in Section 101(21) of CERCLA, 42 U.S.C. § %9601(21), and
whereas Plaintiffs further allege that Greenfield, upon
purchasing the Development Parcel, would be an “owner” and an
“operator” with respect to the OII Site, as defined in Section
107 (a) (1) of CERCLA, 42 U.S.C. § 9607(a) (1), and would be liable
for response costs at the 0OII Site under Section 107 (a) of

CERCLA, 42 U.S.C. § 9607(a), and California Health and Safety

Code § 25360.

Oll SITE: SEVENTH PARTIAL CONSENT DECREE
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1 WHEREAS, the EPA notified the State of California that it

2| intended to enter into this settlement, in accordance with the

3| requirements of Section 106 (a) of CERCLA, 42 U.S.C. § 9606 (a),

4| and the State of California has participated in and is a party to
5| this settlement.

6 WHEREAS, pursuant to Sections 121 and 122 of CERCLA, 42

71 U.S.C. §§ 9621 and 9622, and the authority of the Attorney

8| General of the United States to compromise and settle claims of
9 the United States, Plaintiffs, Defendants and Greenfield have

10| each stipulated and agreed to the making and entry of this

11| Consent Decree prior to the taking of any testimony, and in

12} settlement of the claims raised in the Complaint to the extent
13| expressed in this Consent Decree.

14 WHEREAS, the United States, the State of California, the

15| Defendants and Greenfield have agreed upon a settlement pursuant
16| to which the Owner/Operator Group, the City of Monterey Park,

17| Greenfield, the Generator Group and SCE agree to make payments to
18| the EPA and the State of California, and the Owner/Operator

19) Group, the Generator Group, the City of Monterey Park, SCE,

20| Goodwill and Greenfield agree to undertake certain actions in
21| connection with the OII Site, for resolution of the claims set
22| forth in the Complaint filed in this action, or, with respect to
23| Greenfield, for resolution of the liability that would result

24} from its purchase and operation of the Development Parcel.

25 WHEREAS, the Owner/Operator Group and the Generator Group
26 | have entered into a separate settlement of the contribution

27| claims they have against each other (the “Contribution

28| Settlement”), conditioned upon entry of this Consent Decree. A

Oll SITE: SEVENTH PARTIAL CONSENT DECREE 00014 CD-7 Pace 7
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1| copy of the Contribution Settlement is attached to this Consent

2| Decree as Appendix E, entitled “Contribution Settlement.” The

3| terms of the Contribution Settlement are not binding in any way

4| on any parties other than its signatories; it is attached to this
5| Consent Decree solely for informational purposes and because the
6| signatories to the Contribution Settlement intend this Court to

7| have continuing jurisdiction over it.

8 WHEREAS, the Plaintiffs, the Defendants and Greenfield

9 (collectively, the “Parties”) recognize, and the Court by

10| entering this Consent Decree finds, that the Parties have entered
11} into this Consent Decree in good faith, in an effort to avoid

12| expensive and protracted litigation, and that this Consent Decree
13| is fair, reasonable, and in the public interest.

14 NOW THEREFORE, it is ORDERED, ADJUDGED, AND DECREED as

15 follows:

16
17| I. JURISDICTION
18 The Court has jurisdiction over the subject matter of this

19| action and the signatories to this Consent Decree pursuant to 28
20| U.S.C. 8§ 1331 and 1345, and CERCLA, 42 U.S.C. §§ 9606, 9607 and
21| 9613(b), and supplemental jurisdiction over the claims arising

22| under the laws of California pursuant to 28 U.S.C. § 1367.

23| Solely for the purposes of this Consent Decree and the underlying
24| Complaint, the Defendants waive service of summons and agree to
25| submit to the jurisdiction of this Court and to venue in this

26| District. Greenfield voluntarily submits to the jurisdiction of

27| this Court and to venue in this District for the limited purpose

28| of participating in this Consent Decree, and further waives any

Ol SITE: SEVENTH PARTIAL CONSENT DECREE 06015 CD-7 PaGE 8
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1} requirement for service. Neither the Defendants nor Greenfield
2| shall challenge the Court’s jurisdiction to enter and enforce

3l this Consent Decree.

4
51 IT. PARTIES BOUND
6 This Consent Decree applies to and is binding upon the

71 United States of America, the State of California, the California
8| Hazardous Substance Account, the Defendants, Greenfield and their
9| successors and assigns. Any change in ownership or corporate
10| status of a Defendant or of Greenfield, including, but not

11| limited to, any transfer of agsets or real or personal property,
12| shall in no way alter that Party’s responsibilities under this

13 || Consent Decree.

14

15|} IIT. GENERAL PROVISIONS

16 A. Obijectives of the Parties.

17 1. The objectives of the Parties in entering into

18 this Consent Decree are to protect public health, welfare and the
19| environment at the OII Site and the Casmalia Disposal Site; to

20| reimburse a portion of Plaintiffs’ response costs at the 0OII Site
21| and the Casmalia Disposal Site; to provide funds for response

22| work at the OII Site and the Casmalia Disposal Site; to clean up
23| the OITI Site; to sustainably reuse the OII Site consistent with
24| federal, state and local law and policy; and to resolve the

25| claims of Plaintiffs against the Defendants as provided in this

26| Consent Decree.

27 2. The Parties agree that, solely for the purposes of

28| Section 113(j) of CERCLA, 42 U.S.C. § 9613(j), the Remedial

Oll SiTe: SEVENTH PARTIAL CONSENT DECREE 00018 CD-7 Pace ©
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1l Action selected by the final Record of Decision for the Gas
2] Migration Control and Landfill Cover operable unit of the OII
3| Site (the “OII Site GCLC ROD”) (a copy of which is attached to

4| this Consent Decree as Appendix F, entitled “GCLC Record of

U1

Decision”) and the Final Record of Decision for the OII Site (the
64 “OII Site Final ROD”) (a copy of the first volume of which is

7| attached to this Consent Decree as Appendix G, entitled “Final

8 | Record of Decision”), and the work to be performed by the

9| Defendants and/or Greenfield under this Consent Decree, shall
10| constitute response actions taken or ordered by the President.

11 B. Effect on Prior Settlors. Nothing in this Consent

12| Decree shall limit or affect the rights or obligations, as set
13§ forth in any prior consent decrees for the OII Site, of the
14| parties to those consent decrees, except as provided in Paragraph

15| XXV.B (Effect of Settlement; Contribution Protection, page 176).

16
174 IV. OVERVIEW OF DEFENDANTS’ & GREENFIELD’S OBLIGATIONS
18 This Section is included as an introduction to the structure

19| of this Consent Decree for convenience of reference only, and is
20} not intended to supercede any other provisions of this Consent

21| Decree. 1In the event of any conflict between the terms contained
22| in this Section and those contained in any other Section of this
23} Consent Decree, the terms of this Section are to be disregarded.
24 This Consent Decree embodies the Defendants’ and

25|] Greenfield’s agreement to perform the actions and abide by the

26| requirements set forth in the Consent Decree, in return for the

27| covenants by the Plaintiffs and other benefits get forth in the

28| Consent Decree. Certain requirements differ for individual
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parties or groups of parties. To minimize redundancy and enhance
clarity, this Consent Decree includes Sections addressing the
obligations and responsibilities of individual Defendants, groups
of similarly-situated Defendants, and of Greenfield, followed by
those Sections addressing obligations and responsibilities shared
by multiple Parties (excluding the Plaintiffs) or groups of those
Parties.

The City of Monterey Park, the Generator Group, Goodwill,
Greenfield, the Owner/Operator Group and SCE each has a separate
Section devoted to its individual responsibilities; these
Sections largely follow the order in which their respective
responsibilities must be commenced. The Owner/Operator Group’s
obligations to pay response costs and to transfer title to the
properties that primarily comprise the OII Site are set forth in
Section X (Commitments by the Owner/Operator Group, page 38).
Greenfield’s obligations to pay response costs and to construct
the remedy for a portion of the OII Site (the portion referred to
as “OII Site-North” or “OSN,” which includes all of the OII Site
north of the Pomona Freeway, excluding the Remediation Parcel)
are set forth in Section‘XI (Commitments by Greenfield, page 47).
The Generator Group’s obligations to provide security for the
Remediation Parcel portion of the North Parcel (which contains
the Landfill Gas Treatment System and the Leachate Treatment
Plant), to perform the long-term operation and maintenance of the
remedy for the OII Site-North portion of the OII Site, and to
establish and maintain trusts for the benefit of the OII Site,
are set forth in Section XII (Commitments by the Generator Group,

page 58). Goodwill’s obligations to staff a public document
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1| repository for the OII Site are set forth in Section XIII

2 (Commitments by Goodwill, page 79). The City of Monterey Park’'s

3 obligation to contribute to the cost of remediating the OII Site,

4| including the operation and maintenance of the remedy for the OII

5| Site-North portion of the OII Site, is set forth in Section XIV

6| (Commitments by the City of Monterey Park, page 81). SCE'’s

7} obligation to pay response costs is set forth in Section XV

8| (Commitments by SCE, page 84).

9 Following the sections addressing individual obligations and
10| responsibilities of the Defendants and Greenfield, four primary
11} Sections address the obligations of multiple groups of parties.
12| General requirements applicable to all Defendants and Greenfield
13| are set forth in Section XVI (General Commitments by all
14| Defendants, Greenfield and the OII Site Trusts, page 84).
15| Additional requirements applicable to work to be performed are
16| set forth in Section XVII (Additional Commitments by All Parties
17| Performing Work Under This Consent Decree, page 95).
18| Commitments regarding institutional controls, including access
19| and land use restrictions, are set forth in Section XVIII
20) (Commitments to Implement Institutional Controls, page 125). The
21| joint obligation of the Owner/Operator Group and Generator Group
22| to contribute to the cost of cleaning up the Casmalia Disposal
23] Site is set forth in Section XIX (Joint Commitment by the
24 | Generator Group and the Owner/Operator Group, page 136).

25 Lastly, in addition to the provisions regarding the
26 | Defendants and Greenfield’s obligations to make payments and

27) conduct or refrain from specified activities, this Consent Decree

28| includes certain other provisions, including, but not limited to,
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1§ stipulated penalties; covenants by Plaintiffs and by the

2| Defendants and Greenfield; and a provision allowing for the

3] conditional assignment of certain benefits and obligations to

4| property interest guccessors. The Table of Contents on page “i”
5§ provides a further guide to all of the Sections of this Consent

6| Decree.

7
8( V. OII SITE BACKGROUND
9 The following is a summary of the OI1 Site background as

10} alleged by the United States and the State of California, which,
11| for the purposes of this Consent Decree, neither the Defendants
12} nor Greenfield either admit or deny.

13 A. The Operating Industries, Inc. landfill is an

14| approximately 190-acre facility located at 900 Potrero Grande

15§ Drive, Monterey Park, California. The landfill operated from

16| 1948 through 1984. The landfill accepted industrial solid,

17} liquid and hazardous wastes, as well as Municipal Solid Waste;

18| included among these wastes were hazardous substances as defined
19| in Section 101(14) of CERCLA, 42 U.S.C. § 9601(14), and

20} California Health and Safety Code §§ 25316 and 25317.

21 B. The OII Site is located on the southwestern flank of

22| the La Merced hills (also called the Montebello hills).

23| California Highway 60 (the Pomona Freeway) runs roughly east-west
24 | through the OII Site, dividing it into a 45-acre North Parcel and
25| a 1l45-acre South Parcel.

26 C. The OII Site was proposed for inclusion on the National

27| Priorities List (“NPL”) in October 1984 and was subsequently

28| placed on the NPL in May 1986, as set forth at 40 C.F.R. Part
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300, Appendix B, in accordance with Section 105(a) (8) of CERCLA,
42 U.S.C. § 9605(a) (8).

D. The contaminants found at the OII Site include
hazardous substances as defined by Section 101(14) of CERCLA, 42
U.S.C. § 9601(14), and California Health and Safety Code §§ 25316
and 25317.

E. There have been releases of hazardous substances from
the OII Site, and the OII Site poses numerous threats to human
health and the environment. The population in proximity to the
OII Site includes the nearby residents of the City of Montebello
and the City of Monterey Park, those who travel on the portion of
the Pomona Freeway that transects the OII Site and workers in the
several businesses located on or near the OII Site.

F. In response to a release or a substantial threat of a
release of hazardous substances at or from the OII Site, the EPA
has undertaken response actions at or in connection with that
site under Section 104 of CERCLA, 42 U.S.C. § 9604, and will
undertake response actions in the future.

G. The EPA has completed the Remedial Investigation
(*RI"”), the Feasibility Study (“FS”), the Proposed Plan, the OII
Site GCLC ROD and the OII Site Final ROD pursuant to the National
Contingency Plan, as set forth at 40 C.F.R. § 300.430.

H. The EPA identified three “operable units,” as defined
by 40 C.F.R. § 300.5, at the OII Site: Site Control and
Monitoring (“SCM”); Leachate Management (“LM”); and Gas Migration
Control and Landfill Cover (“Gas Control and Cover”). The first
two operable units (SCM and LM) were the subject of two interim

Records of Decision (“RODs”). The work required by these interim
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1| RODs was the subject of two prior settlements, embodied in two
2| partial consent decrees. The first settlement is captioned

31 United States v. Chevron Chemical Co., No. CV 88 7196 (MRP)Kx,

4) and was entered by the Court on May 11, 1989 (the “OII Site First
5| Partial Consent Decree”). The second settlement is captioned

6| United States v. American Petrofina Exploration Co., No. CV 88

71 7196 (MRP)Kx, entered on September 17, 1991 (the “OII Site Second
8| Partial Consent Decree”). The two interim RODs for SCM and LM

9| were terminated on September 30, 1996 when the EPA issued OII

10| Site Final ROD, which, inter alia, incorporates their prior

11 functions. The work required by the third operable unit, Gas

12| Control and Cover, is the subject of the 0II Site GCLC ROD,

13| originally issued by the EPA in 1988 and subsequently amended to
14} include the landfill cover work in 1990. The OII Site GCLC ROD,
15| unlike the previous two interim RODs, is a final ROD and

16| represents a significant portion of the final remedy for the OII
17§ Site. The majority of the work required by the OII Site GCLC ROD
18} is addressed in a third partial consent decree, captioned United
19| Statesg v. Chevron Chemical Co., No. CV 91-6520-MRP(Kx), entered
20 on March 30, 1992 (the “0OII Site Third Partial Consent Decree”).
21 I. On November 2, 1993 the EPA issued a unilateral

22| administrative order (“UAO 94-01") pursuant to Section 106 of

23| CERCLA, 42 U.S.C. § 9606, requiring certain response activities
24| at the OII Site in cooperation with the EPA and the other persons
25| performing work at the OII Site.

26 J. On April 4, 1995 the Court entered a fourth partial

27| consent decree resolving the alleged liability of certain

28 | municipalities, transporters and the California Department of

e
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1} Transportation for arranging for disposal of solid waste at the

2| OII Site, captioned United States v. City of Monterey Park, No.

3| CV 94-8685 WMB (GHKx) (the “OII Site Fourth Partial Consent

4| Decree”).

5 K. On July 10, 1996 the Court entered a fifth partial

6 || consent decree addressing the same subject matter as the OII Site
7| First Partial Decree and the OII Site Third Partial Consent

8 | Decree but incorporating new defendants (including the recipients
9| of UAO 94-01), captioned United States v. IT Corp., No. CV

10 96-1959 WMB (JRx) (the “0OII Site Fifth Partial Consent Decree”).
11 L. On March 7, 1997 the EPA issued a unilateral

12} administrative order (“UAO 97-02”) pursuant to Section 106 of

13| CERCLA, 42 U.S.C. 8§ 9606, requiring certain response activities
14| at the OII Site in cooperation with the EPA and the other persons
15§ performing work at the OII Site.

16 M. On September 23, 1997 the Court entered a sixth partial
17| consent decree, captioned United States v. Air Products and

18 ) Chemicals, In¢., No. CV 97-5440 MRP (Mcx) (the “0II Site Sixth

19| Partial Consent Decree”). This decree resolved the liability of
20| GSF Energy, Inc., the former methane recovery operator at the OII
21| Site and specified parties related to GSF for certain response

22| actions and response costs for the 0II Site.

23
24| VI. CASMALIA DISPOSAL SITE BACKGROUND
25 The following is a summary of the Casmalia Disposal Site

26 | background as alleged by the United States and the State of

27| California, which, for the purposes of this Consent Decree,

28 | neither the Defendants nor Greenfield either admit or deny.

(o)
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1 A. The Casmalia Disposal Site is an approximately 252-acre
2| facility located in Santa Barbara County, California. It

3| generally encompasses the former Casmalia Resources Hazardous

4| Waste Management Facility, a commercial hazardous waste

5| treatment, storage and disposal (“TSD”) facility that operated

6l from 1973 to 1989. The facility consists of six landfills,

7| numerous surface impoundments, disposal trenches, injection

8| wells, waste spreading areas and tank treatment systems. The

91 facility accepted industrial solid, liquid and hazardous wastes;
10| among these wastes were hazardous substances as defined in

11| Section 101(14) of CERCLA, 42 U.S.C. § 9601(14), and California
12} Health and Safety Code §§ 25316 and 25317.

13 B. The Casmalia Disposal Site is located near the southern
144 end of the Casmalia Hills in the Santa Maria Basin of coastal

15| California, approximately ten miles southwest of the town of

16| Santa Maria and one and a half miles north of the town of

17| Casmalia. It is situated within the Shuman Canyon drainage sub-
18| basin on a southern facing slope traversed by three small

19| canyons.

20 C. The contaminants found at the Casmalia Disposal Site

21| include hazardous substances as defined by Section 101(14) of

22| CERCLA, 42 U.S.C. § 9601(14), and California Health and Safety
23] Code 8§ 25316 and 25317.

24 D. From 1980 to 1989 the Casmalia Disposal Site had interim
25| status by operation of law pursuant to RCRA Section 3005(e), 42
26) U.S.C. § 6925(e). Neither the EPA nor the State of California

27| granted the facility a final RCRA permit, due to its continuing

28| operational deficiencies. 1In late 1989, the owner(s) and/or
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operator(s) ceased accepting off-site waste shipments to the
facility and, in the early 1990s, the owner(s) and/or operator(s)
stopped all active efforts to meet RCRA’'s requirements to close
and remediate the facility, asserting that they had insufficient
funds. The facility has not yet been closed adequately. The
facility’s closure fund, set aside by the facility’s owner(s)
and/or operator(s) in an effort to meet RCRA requirements for
financial assurance, is insufficient to pay for the costs of
closure and post-closure activities at the Casmalia Disposal
Site.

E. There have been releases of hazardous substances from
the Casmalia Disposal Site, and the Casmalia Disposal Site poses
numerous threats to human health and the environment.

F. 1In response to a release or a substantial threat of a
release of hazardous substances at or from the Casmalia Disposal
Site, the EPA has undertaken response actions at or in connection
with that site under Section 104 of CERCLA, 42 U.S.C. § 9604, and
will undertake response actions in the future.

G. In August 1992 the EPA commenced a removal action under
CERCLA to implement stabilization actions, prevent further
deterioration of site conditions at the Casmalia Disposal Site,
and control the most immediate threats.

H. On June 23, 1997 the Court entered a partial consent
decree (the “Casmalia Consent Decree”), requiring fifty-four
defendants (collectively, the “Casmalia Steering Committee”) who
had generated wastes disposed at the Casmalia Disposal Site to
perform and finance certain response actions at the Casmalia

Disposal Site, and to perform additional response actions at the

2] "
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1] Casmalia Disposal Site with funding to be provided from other

2} sources.

3 I. On December 23, 1997 the United States filed a complaint
4| against Casmalia Resources, Hunter Resources and Kenneth H.

5 Hunter, Jr., who were or are owner(s) and/or operator(s) of the

6| Casmalia Disposal Site, seeking the recovery of past and future

7} response costs associated with that site. That litigation, which
81 is captioned United States v. Kenneth Hunter, Jr., et al, CV 97-

9| 9449 RAP (RZx), is proceeding.

10
11§ VII. DEFINITIONS
12 Unless otherwise expressly provided herein, terms used in

13| this Consent Decree that are defined in CERCLA or in regulations
14 | promulgated under CERCLA shall have the meaning assigned to them
15| in CERCLA or in those regulations. Whenever terms listed below
16| are used in this Consent Decree, the following definitions shall
17} apply:

18 A. “Casmalia Consent Decree Escrow Account” shall mean the
19| escrow account established pursuant to the Casmalia Consent

20 Decree. The Casmalia Congent Decree Escrow Account holds money
21| collected from the Casmalia Consent Decree and other settlements
22| and enforcement activities, and shall be used for response

23| actions at and concerning the Casmalia Disposal Site.

24 B. “Casmalia Disposal Site” shall mean the “facility,” as
25| that term is defined at Section 101(9) of CERCLA, 42 U.S.C.

26| § 9601(9), located at and in areas of contamination emanating

27} from the former RCRA landfill in Santa Barbara County,

28| California, approximately one and a half miles north of the town
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1| of Casmalia and approximately ten miles southwest of the town of
2| Santa Maria.
3 C. “Casmalia Disposal Site Certification of Completion”
4} shall mean the Certification of Completion for Phase II Work, as
51 provided by Section XIV (Certifications of Completion, page 51)
6| of the Casmalia Consent Decree.
7 D. “CD-5 Escrow Account” shall mean the cash escrow account
8| established under the OII Site Fifth Partial Consent Decree.
9 E. “CD-7 Work Parties” shall mean the members of the
10| Generator Group, Goodwill and Greenfield.
11 F. “CERCLA” shall mean the Comprehensive Environmental
12| Response, Compensation, and Liability Act of 1980, as amended, 42
13| U.S.C. §§ 9601 et seq.
14 G. “Change in Schedule Report” shall mean a written report
15} to explain any change in schedules for any Significant
16| Deliverable or Significant Activity required of a Party
17| performing work under this Consent Decree, as provided in the
18| SOW.
19 H. “Consent Decree” shall mean this Consent Decree and all
20| appendices attached hereto. In the event of conflict between
21} this Consent Decree and any appendix, this Consent Decree shall
22| control.
23 I. “Construction Completion Report” shall mean the report to
24| be prepared by Greenfield and submittéd to EPA pursuant to
25} Section 3.10 of the SOW.
26 J. “Construction & Excavation Management Plan” shall mean

271 the Construction & Excavation Management Plan that Greenfield is

28| required to prepare pursuant to Section 3.7.3 of the SOW.

Oll SiTe: SEVENTH PARTIAL CONSENT DECREE OUO 2'7 CD-7 Pace 20

_’



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

K. “Contribution Settlement” shall mean the separate
gsettlement between the Owner/Operator Group and the Generator
Group intended to resolve their mutual contribution claims,
conditioned upon entry of this Consent Decree.

L. “Day” shall mean a calendar day unless expressly stated
to be a Working Day. In computing any period of time under this
Consent Decree, where the last day would fall on a Saturday,
Sunday, or federal holiday, the period shall run until the close
of business of the next Working Day.

M. “Defendants” shall mean the City of Monterey Park, the
members of the Generator Group, Goodwill, the members of the
Owner/Operator Group and SCE.

N. "“Development Parcel” shall mean that portion of the North
Parcel delineated and referred to as the “Development Parcel” on
the map and legal description of the North Parcel attached to
this Consent Decree as Appendix B, entitled “North Parcel
Description.” The Development Parcel includes all of the North
Parcel except for the Remediation Parcel.

O. “DOJ Title Standards” shall mean the U.S. Department of
Justice Standards for the Preparation of Title Evidence in Land
Acquisitions by the United States (1970).

P. “EPA” shall mean the United States Environmental
Protection Agency and any successor departments or agencies of
the United States.

Q. “EPA Hazardous Substance Superfund” shall mean the
Hazardous Substance Superfund established by the Internal Revenue
Code, 26 U.S.C. § 9507.

//
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1 R. "Existing Contamination” shall mean:
2 1. any hazardous substances, pollutants or
3§ contaminants present or existing on or under the North Parcel or
4| the South Parcel of the OII Site as of the effective date of this
51 Agreement;
6 2. any hazardous substances, pollutants or
7| contaminants within the 0OII Site that migrated from the location
8| at which they were initially released into the environment prior
9} to the effective date of this Consent Decree; and
10 3. any hazardous substances, pollutants or
11| contaminants presently at the 0II Site that migrate onto, under
12| or from their present locations after the effective date of this
13| Consent Decree.
14 S. “Future Access and Institutional Control Response Costs”
15} shall mean all costs that the United States incurs in reviewing
16| or developing plans, reports and other items required by;
17| verifying compliance with; or otherwise implementing, overseeing,
18| or enforcing the provisions of this Consent Decree with respect
19| to the following provisions: (i) Paragraph XVI.C.1l (Access to
20| Property, page 86); Paragraph XVI.C.2 (Access to and Retention of
21| Records and Information, page 88); or Section XVIII (Commitments
22 to Implement Institutional Controls, page 125). For purposes of
23§ this definition, the United States’ costs shall include, but are
24 ) not limited to, its direct and indirect costs, and shall
25| expressly include the following costs to the extent related to
26| the above-referenced Paragraphs: payroll costs, contractor costs,

27| travel costs, the cost of attorney time and any monies paid to

28| //

~
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1} secure access and/or to secure or implement institutional.

2| controls.

3 T. “Future OSN O&M Response Costs” shall mean all costs that
4| the United States incurs in reviewing or developing plans,

51 reports and other items related to the OSN O&M Work required by

6| this Consent Decree, verifying the OSN O&M Work, or otherwise

7| implementing, overseeing, or enforcing the provisions of this

8| Consent Decree with respect to the OSN O&M Work. For purposes of
9| this Paragraph, the United States’ costs shall include, but are
10 not limited to, its direct and indirect costs, and shall

11} expressly include, to the extent related to the OSN O&M Work, the
12| following costs: payroll costs, contractor costs, travel costs,
13| laboratory costs and the costs incurred pursuant to Paragraphs

14| XVI.C.1 (Access to Property, page 86) (including, but not limited
15} to, the cost of attorney time and any monies paid to secure

16| access and/or to secure or implement institutional controls),

17| XVII.M (Emergency Response, page 114) and XVII.L (Work Takeover,
18| page 112).

19 U. "“Future OSN Response Costs” shall mean all costs that the
20§ United States incurs in reviewing or developing plans, reports
21| and other items related to the OSN RA Work required by this
22| Consent Decree, verifying the OSN RA Work, or otherwise
23| implementing, overseeing, or enforcing the provisions of this
24| Consent Decree with respect to the OSN RA Work. For purposes of
25| this Paragraph, the United States’ costs shall include, but are
26 not limited to, its direct and indirect costs, and shall

27| expressly include, to the extent related to the OSN RA Work, the

28| following costs: payroll costs, contractor costs, travel costs,
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1} laboratory costs and the costs incurred pursuant to Parag;aphs
2| XVI.C.1 (Access to Property, page 86) (including, but not limited
3] to, the cost of attorney time and any monies paid to secure
4| access and/or to secure or implement institutional controls),
5) XVII.M (Emergency Response, page 114) and XVII.L (Work Takeover,
6§ page 112). Future OSN Response Costs shall also include all
7| Interim OSN Response Costs.

8 V. “Future RP Security Work Response Costs” shall mean all
9] costs that the United States incurs in reviewing or developing
10| plans, reports and other items pursuant to the RP Security Work
11| required by this Consent Decree, verifying the RP Security Work,

12§ or otherwise implementing, overseeing, or enforcing the

13} provisions of this Consent Decree with respect to RP Security

14| Work. For purposes of this Paragraph, the United States’ costs
15| shall include, but are not limited to, its direct and indirect

16|} costs, and shall expressly include, to the extent related to the
17} RP Security Work, the following costs: payroll costs, contractor
18| costs, travel costs and the costs incurred pursuant to Paragraphs
19} XVII.M (Emergency Response, page 114) and XVII.L (Work Takeover,
20{ page 112).

21 W. “Future Response Costs” shall mean:

22 1. with respect to the Generator Group, all Future RP
23| Security Work Regponse Costs and all Future OSN O&M Response

24 ) Costs;

25 2. with respect to Greenfield, all Future OSN Response
26| Costs, and, to the extent related to property owned or controlled

27| by Greenfield or to any work required of Greenfield by this
281 //
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1| Consent Decree, all Future Access and Institutional Contro;

2] Regponse Costs; and

3 3. with respect to the OII Site Trusts and SCE, all

4| Future Access and Institutional Control Regponse Costs related to
5§ property they respectively own or control.

6 X. “Generator Group” shall mean the Defendants on the list
71 attached to this Consent Decree as Appendix A to this Consent

8| Decree, entitled “Generator Group.”

9 Y. “Interest” sghall mean interest at the rate specified for
10| interest on investments of the Hazardous Substance Superfund

11| established under Subchapter A of Chapter 98 of Title 26 of the
12| U.S. Code, compounded‘on October 1 of each year, in accordance
13| with CERCLA § 107(a), 42 U.S.C. § 9607(a).

14 Z. “Interim OSN Response Costs” shall mean all costs

15| incurred by the United States, including direct and indirect

16| costs, paid in connection with the OSN RA Work between September
17| 30, 1999 and the effective date of this Consent Decree, which

18| shall also include those costs paid in connection with the work
19| conducted under the OII Site Third Partial Consent Decree on the
20| remedy for the North Parcel.
21 AA. “Interpretive Center” ghall mean the building, room or
22| other place on the Development Parcel established to allow public
23| access to information about the OII Site, including the -
24 | administrative record for the OII Site, as specified in the SOW.
25 BB. “Interpretive Center Staffing Work” shall mean all
26| activities necessary to provide staffing for an Interpretive

27| Center on the Development Parcel, as described in the approved

28| //
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Interpretive Center Staffing Work Plan and as specified in_the
SOW.

CC. “Interpretive Center Staffing Work Plan” shall mean the
document developed pursuant to Paragraph XIII.A.3 (Interpretive
Center Staffing Work Plan & Implementation, page 80) of this
Consent Decree as approved by the EPA and any amendments thereto.

DD. “Matters Addressed” shall mean:

1. with respect to the City of Monterey Park and
Goodwill, their respective liability under CERCLA Section
107 (a) (3), 42 U.S.C. § 9607 (a) (3) or RCRA Section 7003, 42 U.S.C.
§ 6973 for having arranged for the disposal of a de minimis
quantity of manifested wastes containing hazardous substances at
the 0OII Site.

2. with respect to the members of the Generator
Group: (a) each member’s individual liability for the de minimis
guantity of leachate from the OII Site that is attributable to
that member and that was disposed of at the Casmalia Disposal
Site under CERCLA Section 107(a) (3), 42 U.S.C. § 9607 (a) (3) or
under RCRA Section 7003, 42 U.S.C. § 6973; and (b) each member’s
liability undexr CERCLA Section 107(a) (3), 42 U.S.C. § 9607 (a) (3)
or under RCRA Section 7003, 42 U.S.C. § 6973 to perform and pay
for the RP Security Work and the OSN O&M Work, and to establish,
maintain, or be responsible for the 0II Site Trusts.

3. with respect to Greenfield, its prospective
liability for any Existing Contamination as an owner or operator
of the OII Site under CERCLA Section 107(a) (1) or (2), 42 U.S.C.
§ 9607(a) (1) or (2) or under RCRA Section 7003, 42 U.S.C. § 6973,

as well as its prospective liability for any Existing

Oll SITE: SEVENTH PARTIAL CONSENT DECRE_E 00 O 3 3 CD-7 PacGE 26
b .




1| Contamination at the OII Site under CERCLA Section 107 (a) (3), 42
2] U.S.C. § 9607(a) (3) to the extent that its prospective liability
3| arises from its redisposal of the Existing Contamination in
4| implementing the work plan for the OSN RA Work (the “OSN RA Work
5| Plan”), providing that any redisposal of Existing Contamination
6| is performed by Greenfield pursuant to this Consent Decree in
7 accordance with the OSN RA Work Plan and the SOW.
8 4. with respect to the OII Site Trusts and their
9| Trustees, their prospective liability for any Existing
10| Contamination as owners or operators of the OII Site under CERCLA
11} Section 107(a) (1) or (2), 42 U.S.C. § 9607(a) (1) or (2) or under
12| RCRA Section 7003, 42 U.S.C. § 6973.
13 5. with respect to the members of the Owner/Operator
14| Group, their liability for any Existing Contamination as owners
15| or operators of the OII Site under CERCLA Section 107 (a) (1) or
16 (2), 42 U.S.C. § 9607(a) (1) or (2); their liability as having
17| arranged for the disposal of the OII-Casmalia Wastes at the
18| Casmalia Disposal Site under Section 107 (a) (3), 42 U.S.C.
19} § 9607(a) (3); and their liability under RCRA Section 7003, 42
20 U.S.C. § 6973 with respect to the OII Site and with respect to
21| the OII-Casmalia Wastes disposed of at the Casmalia Disposal
22| Site.
23 6. with respect to SCE, its liability for any
24| Existing Contamination as an owner or operator of the OII Site
25 ) under CERCLA Section 107(a) (1) or (2), 42 U.S.C. § 9607(a) (1) or
26| (2), or under RCRA Section 7003, 42 U.S.C. § 6973.

27 EE. “Municipal Sewage Sludge” shall mean solid, semisolid,

28| or liquid residue removed during the treatment of municipal waste
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1| water, domestic sewage, or other waste water at or by publicly

2 owned or federally owned treatment works.

3 FF. “Municipal Solid Waste” shall mean household waste and
4| solid waste collected from non-residential sources that is

5] essentially the same as household waste. While the composition
6| of such wastes may vary considerably, Municipal Solid Waste

7| generally is composed of large volumes of non-hazardous

8| substances (e.g., yard waste, food waste, glass and aluminum) and
9 can contain small amounts of other wastes as typically may be

10| accepted in RCRA Subtitle D landfills.

11 GG. “National Contingency Plan” or “NCP” shall mean the
12| National 0il and Hazérdous Substances Pollution Contingency Plan
13| promulgated pursuant to Section 105 of CERCLA, 42 U.S.C. § 9605,
14| codified at 40 C.F.R. Part 300, and any amendments thereto.

158 HH. “Net Proceeds” shall mean the proceeds of any sales,

16 | conveyances, or leases of the real and personal property that

17| either the 0II Site Custodial Trust or the 0OII Site Stewardship
18| Trust receives, and any income, receipts, or other proceeds or
19} value otherwise included in or realized from that real or
20| personal property, net of any reasonable costs (including, but
21} not limited to, any ad valorem or other taxes) incurred by the
22| respective trust in connection with its ownership, lease, sale,
23| or other conveyance of that real or personal property.
24 II. “North Parcel” shall mean the real property delineated
25} in the map and legal description attached to this Consent Decree

26| as Appendix B, entitled “North Parcel Description.”

270 //
281 //
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1 JJ. “North Parcel Community Relations Plan” shall mean the
2| community relations plan that the EPA will prepare for activities
3 relating to the North Parcel.
4 KK. “0OII-Casmalia Wastes” shall mean the leachate, generated
5] at the OII Site from wastes and constituents thereof originally
6l disposed of at the OII Site, that was transported to and disposed
7)1 of at the Casmalia Disposal Site.
8 LL. “OII Property” shall mean the North Parcel and the South
9| Parcel.
10 MM. “OII Site” shall mean the “facility,” as that term is
11| defined at Section 101(9) of CERCLA, 42 U.S.C. § 9601(9), located
12| at and in areas of contamination emanating from the former
13 landfill located at 900 Potrero Grande Drive in Monterey Park,
14| California.
15 NN. "“OII Site Custodial Trust” shall mean the trust that is
16| to be established by the Generator Group pursuant to Paragraph
17| XITI.A.2 of this Consent Decree, which the Generator Group and the
18| Owner/Operator Group intend will meet the requirements for a
19 qualified settlement fund under 26 Code of Federal Regulations
20| section 1.468B, including the right of the EPA to oversee its
21| activities.
22 00. "OII Site Final Certification of Completion” shall mean
23| the later of the following two Certifications of Completion of
24| Remedial Action to be issued for the OII Site: (i) the issuance
25| of the Certificate of Completion as defined in Section XXV of the
26 OITI Third Partial Consent Decree, or (ii) the issuance of the

27| Certificate of Completion for the remedy required by the OII Site

28| Final ROD.
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1 PP. “OII Site Final Remedy” shall mean the remedies sglected
2§ in the OII Site Final ROD and the OII Site GCLC ROD for the OII

3| site.

4 QQ. “OII Site Final ROD” shall mean the Final Record of

5| Decision for the OII Site signed by the Region IX Superfund

6| Division Director on September 30, 1996.

7 RR. “OII Site GCLC ROD” shall mean the Record of Decision

8] relating to the Gas Migration Control and Landfill Cover operable
9| unit at the OII Site, signed by the Region IX Deputy Regional

10| Administrator on September 30, 1988, as amended on September 28,
11 1990.

12 SS. “OII Site-North” or “OSN” shall mean the portion of the
13§ OII Site north of the Pomona Freeway, excluding the Remediation
14| Parcel.

15 TT. “OII Site Property” shall mean any property within the
16| OII Site.

17 UU. “OII Site Stewardship Trust” shall mean the trust that
18} may be established by the Generator Group pursuant to Paragraph
19| XII.A.3 of this Consent Decree for the purposes of, among other
20| things, receiving and holding real property and any other assets
21} or funds conveyed by the OII Site Custodial Trust.

22 VV.‘“OII Site Trusts” shall mean the OII Site Custodial
23| Trust and the OII Site Stewardship Trust.

24 WW. “Option & Transfer Agreement” shall mean the separate

25} agreement between Greenfield and A.H.A.S. Inc. (the current owner
26| of the North Parcel, and a member of the Owner/Operator Group)

27} for Greenfield’s purchase of the Development Parcel.

28 //
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XX. “OSN” shall mean the OII Site-North portion of the OII
Site.

YY. “OSN RA Certification of Completion” shall mean the
Certification of Completion to be issued for completion of the
OSN RA Work, as provided in Paragraph XI.C.4 (OSN RA
Certification of Completion, page 54).

ZZ. “OSN RA Work” shall mean all activities Greenfield is
required to perform under this Consent Decree to implement the
remedy selected for the OII Site by the OII Site GCLC ROD and the
OII Site Final ROD to the extent applicable to the OII Site-North
portion of the site (excluding groundwater remediation) and to
provide an Interpretive Center on the Development Parcel, as
provided in the approved OSN RA Work Plan meeting the
requirements of this Consent Decree and the SOW, and in
accordance with any other plans for the OSN RA Work that
Greenfield submits and that are approved by the EPA.

AAA. “OSN RA Work Completion Report” shall mean the report
to be prepared by Greenfield and submitted to EPA pursuant to
Section 3.15 of the SOW.

BBB. “OSN RA Work Plan” shall mean the document developed
pursuant to Paragraph XI.C.1 (OSN RA Work Plan & Implementation,
page 49) of this Consent Decree as approved by the EPA, and any
amendments thereto.

CCC. “OSN O&M Certification of Completion” shall mean the
Certification of Completion to be issued for completion of the
OSN O&M Work, as provided in Paragraph XII.C (OSN O&M

Certification of Completion, page 73).

//
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DDD. “OSN O&M Work” shall mean all activities réquired to
maintain the effectiveness of the OSN RA Work, as provided under
the approved OSN 0O&M Work Plan meeting the requirements of this
Consent Decree and the SOW, and shall include, but not be limited
to, Interpretive Center Staffing Work to the extent required of
the Generator Group under this Consent Decree and operation,
monitoring and maintenance of the remedy for the North Parcel
selected by the 0II Site GCLC ROD and the OII Site Final ROD
(excluding groundwater remediation).

EEE. “OSN O&M Work Plan” shall mean the document developed
pursuant to Paragraph XII.B (OSN O&M Work Plan & Implementation,
page 69) of this Consent Decree as approved by the EPA, and any
amendments thereto.

FFF. “Owner/Operator Group” shall mean Operating Industries,
Inc., A.H.A.S7, Inc., Jack Arakelian, Ron Arakelian, Sr. and the
Estate of Tim M. Agajanian.

GGG. "“Paragraph” shall mean a portion of this Consent Decree
identified by an arabic numeral or a letter, and all sub-
paragraphs subsumed therein.

HHH. “Parties” shall mean the United States, the State of
California, the California Hazardous Substance Account, the City
of Monterey Park, the members of the Generator Group, Goodwill,
Greenfield, the members of the Owner/Operator Group and SCE.

IIT. “Performance Standards” shall mean the cleanup
standards and other measures of achievement of the goals of the
work to be performed by the CD-7 Work Parties, as set forth
gseparately in the SOW with regard to the work respectively

required of the Generator Group, Goodwill and Greenfield.
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JJJ. “Plaintiffs” shall mean the United States, the S;ate of
California and the California Hazardous Substance Account.

KKK. “Proximate Access Property” shall mean any property
that is located in proximity to the OII Site and within an area
that the EPA deems, in its sole discretion, is needed to
implement any response action at or for the OII Site. With
regspect to SCE, Proximate Access Property shall mean only that
portion of SCE’s property that is immediately adjacent to the SCE
Landfill Property.

LLL. “QAPP” shall mean Quality Assurance Project Plan.

MMM. “RCRA” ghall mean the Solid Waste Disposal Act, as
amended, 42 U.S.C. §§ 6901 et seqg. (also known as the Resource
Conservation and Recovery Act).

NNN. “Remediation Parcel” or “RP” shall mean that portion of
the North Parcel delineated and referred to as the “Remediation
Parcel” on the map and legal description of the North Parcel
attached to this Consent Decree as Appendix B, entitled “North
Parcel Description.” The Remediation Parcel includes all of the
North Parcel except for the Development Parcel. The Landfill Gas
Treatment System and the Leachate Treatment Plant are located
within the Remediation Parcel.

000. “Required Submission” shall mean any plan, report or
other item that is required to be submitﬁed for approval pursuant
to this Consent Decree.

PPP. “Residential Property” shall mean single or multi-
family residences, including accessory land, buildings, or
improvements incidental to those dwellings, that are exclusively

for residential use.

000640
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1 QQQ. “RP” shall mean the Remediation Parcel.
2 RRR. “RP Security Work” shall mean all activities the

3] Generator Group is required to perform under this Consent Decree

4| to provide security for the Remediation Parcel of the North

5§ Parcel, as specified in the SOW.

6 8SS. “RP Security Work Plan” shall mean the document

7| developed pursuant to Paragraph XII.D (RP Security Work Plan &
8| Implementation, page 76) of this Consent Decree as approved by
91 the EPA and any amendments thereto.

10 TTT. “SCE” shall mean Southern California Edison.

11 UUU. “SCE Landfill Property” shall mean the portion of

12| property owned by SCE that is adjacent to the North Parcel and
13} that contains landfill-related wastes.

14 VVV. “Section” shall mean a portion of this Consent Decree
15| identified by a roman numeral and all Paragraphs subsumed

16| therein, except as otherwise specified with reference to a

17) section of a statute.

18 WWW. “SHERP” shall mean the Safety, Health and Emergency
19| Response Plan.

20 XXX. “Significant Activity” shall mean any activity

21| designated as a “Significant Activity” in the SOW.

22 YYY. “Significant Deliverable” shall mean any deliverable
23} designated as a “Significant Deliverable” in the SOW.
24 Z2ZZ. “Small Business” shall mean any business entity that
25| employs no more than 100 individuals and is a "small business

26 | concern" as defined under the Small Business Act (15 U.S.C. 631

27) et seq.).
28| //
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AAAA. “Small Nonprofit Organization” shall mean any
organization that does not distribute any part of its income or

profit to its members, directors, or officers, employs no more

than 100 paid individuals at the involved chapter, office, or
department, and has been recognized as a nonprofit organization
under Section 501 (c) (3) of the Internal Revenue Code of 1986.

BBEB. “South Parcel” shall mean the real property
delineated in the map and legal description attached to this
Consent Decree as Appendix C, entitled “South Parcel
Degcription.”

CCCC. “SOW” shall mean the scope of work attached to this
Consent Decree as Appendix H, entitled “Scope of Work (SOW),” or
as modified in accordance with this Consent Decree, for the
implementation of: (a) the OSN RA Work; (b) the OSN O&M Work; (c)
the Interpretive Center Staffing Work; and (d) the RP Security
Work.

DDDD. “State Accounts” shall mean the California Hazardous
Substance Account; the California Hazardous Waste Control
Account; the California Toxic Substances Control Account; the
California Site Remediation Account, and any predecessors or
successors to those accounts, to the extent that funds have been
expended from these accounts on behalf of the Department of Toxic
Substances Control.

EEEE. “State of California” shall mean the State of
California solely on behalf of the Department of Toxic Substances
Control, the successor entity to the California Department of

Health Services, and any successor departments or agencies.

s
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FFFF. “Supervising Contractor” shall mean, with respect to
each CD-7 Work Party, the principal contractor retained by that
Party to supervise and direct the implementation of the work
required of that Party under this Consent Decree.

GGGG. “United States” shall mean the United States of
America.

HHHH. “Waste Material” ghall mean (i) any “hazardous

substance” as defined in Section 101(14) of CERCLA, 42 U.S.C.
§ 9601(14); (ii) any “pollutant or contaminant” under Section
101(33) of CERCLA, 42 U.S.C. § 9601(33); (iii) any “solid waste”
under Section 1004 (27) of RCRA, 42 U.S.C. 8§ 6903(27); and (iv)
any “hazardous substance” under California Health and Safety Code
§§ 25316 and 25317.

IIII. “Working Day” shall mean a day other than a Saturday,

Sunday, or federal holiday.

VIII. NO ADMISSION OF LIABILITY

The Defendants and Greenfield do not admit to any legal or
equitable liability under any federal, state, or local statute,
regulation, order, ordinance, or common law for any response
costs, damages, penalties, or claims caused by or arising out of
conditions at or arising from the OII Site or the Casmalia
Disposal Site. By entering into this Consent Decree, or by
taking any action in accordance with it, Defendants do not admit
any allegations contained herein or in the Complaint, nor do
Defendants or Greenfield admit liability for any purpose, nor
admit any issues of law or fact, nor admit any responsibility for

the alleged release or threat of release of any hazardous
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1| substance into the environment. Nothing in this Section shall
2| alter the Defendants’ and Greenfield’s agreement not to challenge

3| the Court’s jurisdiction as set forth in Section I (Jurisdiction,

4| page 8).

5

6| IX. CERTIFICATION BY GREENFIELD

7 By entering into this Agreement, Greenfield certifies, to

8| the best of its knowledge and belief, that it has fully and

91 accurately disclosed to the EPA and the State of California all
10| information known to Greenfield and all information in the

11| possession or control of Greenfield’'s officers, directors,

12| employees, contractors and agents that relates in any material

13| way to any Existing Contamination; any past or potential future
14 ) release of hazardous substances, pollutants or contaminants at or
15 from the OII Site; and to its qualification for this Consent

16 || Decree. Greenfield also certifies, to the best of its knowledge
17| and belief, that it has not caused or contributed to a release or
18| threat of release of hazardous substances or pollutants or

19| contaminants at the 0OII Site. Greenfield agrees that if the

20} United States determines that Greenfield’s certification under

21| this Section is not materially accurate, the EPA may issue a

22| written notice to Greenfield informing it of the EPA’s tentative
23| determination that it does not qualify for any benefits under

24| this Consent Decree due to the material defect(s) in Greenfield’s
25| certification, and providing the grounds for the EPA’s belief.

26| Within thirty days of receipt of the EPA’s tentative

27| determination, Greenfield may invoke the review procedures set

28| forth in Paragraph XXVI.D.3 (Review of Decision to Revoke
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Benefits) by submitting the written response required by that
Paragraph. If Greenfield does not timely invoke those review
procedures, the EPA may, in its sole and unreviewable discretion,
issue a determination that Greenfield did not meet the
requirements of this Section, and thereafter the benefits
otherwise provided by this Consent Decree to Greenfield shall be
of no effect, and all rights that the United States may have

against Greenfield shall be reserved.

X. COMMITMENTS BY THE OWNER/OPERATOR GROUP

The Owner/Operator Group shall comply with all of the
provisions of this Section in addition to the provisions of
Section XIX (Joint Commitment by the Generator Group and the
Owner/Operator Group, page 136), Section XVI (General Commitments
By All Defendants, Greenfield and the OII Site Trusts, page 84)
and Section XVIII (Commitments to Implement Institutional
Controls, page 125), as well as all other requirements applicable
to the Owner/Operator Group under this Consent Decree. The
provisions of this Section include, but are not limited to,
making payments and transferring title of the North Parcel and
the South Parcel of the OII Site. These payments and the value
of that property shall be used to repay the United States and the
State of California for a portion of the Plaintiffs’ response
costs, and shall provide funds for future response costs and
response actions for the OII Site. The obligations of the
Owner/Operator Group to perform the actions and to pay the
amounts owed the United States and the State of California under

this Consent Decree are joint and several. In the event of the
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1| insolvency or other failure of any one of the Owner/Operator

2| Group to implement the requirements imposed on the Owner/Operator

3| Group under this Consent Decree, the remaining members of the
4| Owner/Operator Group shall complete these requirements.

5 A. Payments by the Owner/Operator Group for the 0OII Site.

6 The Owner/Operator Group shall make a direct cash payment to
7| the OII Site Custodial Trust with respect to its liabilities for
8| the OII Site and shall contribute all payments it receives for
91 the Development Parcel to the 0II Site Custodial Trust, as

10| provided in this Paragraph X.A. The Owner/Operator Group shall

11| make all payments due to the OII Site Custodial Trust in the

12| manner directed in the instructions that will accompany the

13| notice of entry of this Consent Decree.

14 1. Direct Payment from Owner/Operator Group. Within

15§ thirty days of receiving notice of entry of this Consent Decree,

16| the Owner/Operator Group shall pay $2,510,640 to the OII Site

17| Custodial Trust.

18 2. Funds Received From Conveyance of Development

19| Parcel. If Greenfield elects to purchase the Development Parcel

20} pursuant to Paragraph XI.A, the Ownér/Operator Group shall convey

21| the Development Parcel pursuant to Paragraph X.B.6.c and shall

22| also pay the full amount received from Greenfield pursuant to the

23} Option & Transfer Agreement ($5,133,000, plus interest and minus

24| deductions specified in the Option & Transfer Agreement) to the

25| OII Site Custodial Trust within three days after receipt of those
26| funds. If the Owner/Operator Group conveys the Development

27| Parcel to a person selected by the OII Site Custodial Trust and

28| approved by the EPA pursuant to Paragraph X.B.6.d, the
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1y Owner/Operator Group shall also pay the full amount received from
2 that person under the terms of conveyance of the Development

3 Parcel to the 0OII Site Custodial Trust within three days after
4| receipt of those funds.

5 B. Property Convevances by the Owner/Operator Group.

6 1. Parcelization. The Owner/Operator Group shall

7| complete the division of the North Parcel into the Remediation
8 || Parcel and the Development Parcél, as further described in

9| Appendix C, prior to conveying the Remediation Parcel and the

10| Development Parcel in accordance with the provisions of this

11| Paragraph X.B, and in no event later than forty-five days after
12| entry of this Consent Decree, absent a Force Majeure. After the
13} effective date of this Consent Decree, and providing that the

14| Owner/Operator Group has exercised best efforts to complete the
15§ parcelization prior to the effective date of this Consent Decree,
16| the Owner/Operator Group shall not be required to pay any funds,
17| nor to retain any attorneys or other professional services,

18| solely for the purpose of completing the parcelization, unless
19| the Owner/Operator Group receives prior payment for such
20| expenditures or for retention of such services.

21 2. Title Reports & Condition of Title. Within seven
22| days after receiving notice of entry of this Consent Decree, the
23| Owner/Operator Group shall submit a final current title
24| commitment or report to the EPA for the North Parcel and the
25] South Parcel of the OII Site. The title report shall be prepared
26} in accordance with the U.S. Department of Justice Standards for

27 the Preparation of Title Evidence in Land Acquisitions by the

28} United States (1970) (the “DOJ Title Standards”) or, with the
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1} prior written approval of the EPA, an alternative commerciglly

2| acceptable title assurance standard. The North Parcel is further
3| defined and depicted in the document attached to this Consent

4| Decree as Appendix B, entitled “North Parcel Description.” The

5§ South Parcel is further defined and depicted in the document

6] attached to this Consent Decree as Appendix C, entitled “South

7| Parcel Description.” The North Parcel and the South Parcel are

8| collectively referred to as the “OII Property.” The

9| Owner/Operator Group shall convey both the North Parcel and the
10} Ssouth Parcel property free and clear of any encumbrances, other
11| than: (i) the encumbrances that EPA has determined are acceptable
12| for purposes of transferring title pursuant to this Consent

13| Decree, which are identified in the list attached to this Consent
14| Decree as Appendix I, entitled “Acceptable Sogth Parcel Title

15| Exceptions,” and (ii) the exceptions to title in the list

lé |} attached to this Consent Decree as Appendix J, entitled “South

17} Parcel Title Exceptions to be Removed,” which are to be addressed
18| as provided in Paragraph X.B.5.

19 3. Cooperation in Access & Clearing Title. The

20 Owner/Operator Group shall cooperate with the Plaintiffs, the

21 || Generator Group, Greenfield, the Trustee of the OII Site

22} Custodial Trust and the Trustee of the OII Site Stewardship Trust
23| in any proceedings to ascertain or quiet title to, to contest or
24 || obtain the release of any encumbrance on, or to obtain access to,
25| any real property included in the OII Property. The
26 | Owner/Operator Group’s duty to cooperate shall include, but not

27| be limited to, filing and pursuing administrative or judicial

28| proceedings to seek relief from any past due ad valorem tax
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1l assesgssments for the South Parcel deemed reasonable and

2| appropriate by the OII Site Custodial Trust. Once the

3| Owner/Operator Group has conveyed the Remediation Parcel, the

4| South Parcel and the Development Parcel as provided in Paragraphs
5[ X.B.4, X.B.5 & X.B.6, the Owner/Operator Group shall not be

6| required to pay any funds, nor to retain any attorneys or other

7|} professional services, solely for the purpose of complying with

8| the requirements of this Paragraph X.B.3, unless the OII Site

9i Custodial Trust provides the Owner/Operator Group with prior

10| payment for such expenditures or for retention of such services.
11 4. Conveyance of the Remediation Parcel. Within

12| forty-five days after receiving notice of entry of this Consent
13} Decree, or within five days after the parcelization of the North
14 | Parcel has been completed, whichever is later, the Owner/Operator
15| Group shall give, assign, convey, deed, or transfer the

16| Remediation Parcel portion of the North Parcel to the OII Site

17| Custodial Trust.

18 5. Conveyance of the South Parcel. The

19| Owner/Operator Group shall transfer title of the South Parcel to
20 the OII Site Custodial Trust within fifteen days after completing
21| removal of the South Parcel Title Exceptions to be Removed or
22| receiving the OII Site Custodial Trust’s written approval of the
23| remaining exceptions. The Owner/Operator Group shall complete
24| the removal of the exceptions to title listed in Appendix J to
25} this Consent Decree, entitled “South Parcel Title Exceptions to
26| be Removed,” within six months of receiving entry of this Consent

27| Decree, unless the Owner/Operator Group has received the written

28| approval of the OII Site Custodial Trust to transfer title to the

| 00049
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South Parcel without having removed all of these exceptiops.
Provided that the Owner/Operator Group has exercised best efforts
to remove those exceptions, the OII Site Custodial Trust shall
not unreasonably withhold its approval of the transfer of title.
After the effective date of this Consent Decree, and provided
that the Owner/Operator Group has exercised best efforts to
remove the exceptions to title listed as South Parcel Title
Exceptions to be Removed, the Owner/Operator Group shall not be
required to pay any funds, nor to retain any attorneys or other
professional services, solely for the purpose of continuing its
efforts to complete the removal of the exceptions to title listed
in Appendix J to this Consent Decree, entitled “South Parcel
Title Exceptions to be Removed,” unless the OII Site Custodial
Trust provides the Owner/Operator Group with prior payment for
such expenditures or for retention of such services.

6. Conveyance of the Development Parcel. The
Owner/Operator Group shall comply with the following provisions
with respect to the Development Parcel.

a. Security Interest. No later than seven days
after receiving notice that the OII Site Custodial Trust has been
established, the Owner/Operator Group shall convey a security
interest in the Development Parcel to the OII Site Custodial
Trust for the full purchase price to be received from Greenfield
pursuant to Paragraph XI.A. The security interest shall be
satisfied and shall terminate upon the Owner/Operator Group’s

conveyance of the Development Parcel in accordance with the terms

of this Paragraph X.B.6.

[/
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1 b. Restriction of Activities. Except fo;
2| actions required under this Consent Decree, response actions
3| taken by the EPA or the State of California and other activities
4| permitted under the terms of the Option & Transfer Agreement, the
5| Owner/Operator Group shall not allow any activities to take place
6 on the Development Parcel after the effective date of this
7| Consent Decree without the prior written consent of the OII Site
8] Custodial Trust, and shall subject any activities on the
9| Development Parcel to the terms prescribed by the OII Site
10| Custodial Trust.
11 c. Conveyance to Greenfield. If Greenfield
12| elects to purchase the Development Parcel pursuant to Paragraph
13| XI.A, the Owner/Operator Group shall convey the Development
14 | Parcel to Greenfield in accordance with the terms of the Option &
15| Transfer Agreement and thig Consent Decree.
16 d. Alternate Conveyance. If Greenfield does not
17| elect to purchase the Development Parcel, the Owner/Operator
18| Group shall convey the Development Parcel to any person selected
19} by the OII Site Custodial Trust and approved by the EPA upon the
204 terms agreed upon by the OII Site Custodial Trust and the person
21 it selected, after consultation with the Ownef/Operator Group and
22| the EPA, provided that the terms of conveyance impose no greater
23| obligations on the Owner/Operator Group than the terms of the
24| Option & Transfer Agreement. The Owner/Operator Group shall
25} cooperate in negotiating the terms of conveyance and shall not
26| agree to any terms that have not been approved by the OII Site

27| Custodial Trust. The Owner/Operator Group shall convey all

28 | proceeds received from the person selected by the OII Site
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1| Custodial Trust to the OII Site Custodial Trust, as provided in
2| Paragraph X.A.2. If the OII Site Custodial Trust determines, in
3] its sole discretion, that it cannot come to agreement with the

4| Owner/Operator Group on the terms of conveyance of the

5| Development Parcel to the person selected by the OII Site
6| Custodial Trust, or for any other reason acceptable to the EPA,
7| the OII Site Custodial Trust shall issue a written notice of its
8| determination to the Owner/Operator Group. No later than seven
9| days after receipt of the OII Site Custodial Trust’s written
10} notice, the Owner/Operator Group shall convey the Development
11} Parcel to the OII Site Custodial Trust on the same terms as the
12| Option & Transfer Agreement, but without any transfer of funds.
130 If the OII Site Custodial Trust does not select any person to
14| receive the Development Parcel within three years after the
15 effective date of this Consent Decree, the Owner/Operator Group
16| shall convey the Development Parcel to the OII Site Custodial
17| Trust no later than seven days after the three-year period has
18] elapsed, unless the EPA, the OII Site Custodial Trust and
19| Owner/Operator Group agree in writing to an extension of this
20| period. After the expiration of the Option & Transfer Agreement
21| and until the Development Parcel is conveyed in accordance with
22} this Paragraph X.B.6.d, the OII Site Custodial Trust shall, at
23| its option, either directly pay or advance the Owner/Operator
24| Group sufficient funds to pay the reasonable and necessary costs
25| to maintain the Development Parcel, including, but not limited
26| to, ad valorem taxes, providing that the Owner/Operator Group:

27| (i) in good faith determines that the expenses are reasonable and

28| necessary; (ii) submits timely and adequate documentation of all
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1| such costs to the OII Site Custodial Trust; and (iii) allows the
2| OIT Site Custodial Trust to participate in any decision that the
3| Owner/Operator Group may make with respect to those costs.
4 C. Transmittal Letters.
5 The Owner/Operator Group shall include a transmittal letter
6 with all payments and conveyances made, and shall send a copy of
71 all transmittal letters to the United States, the EPA, the
8| California Attorney General’s Office, the California Department
9| of Toxic Substances Control, the Generator Group and the OII Site
10} Custodial Trust. The Owner/Operator Group shall also send a
11| letter to the EPA confirming the completion of all conveyances of
12| property required by this Consent Decree within thirty days after
13| the last conveyance has been completed.
14 D. Release of Claims on State Closure Fund.
15 In or around July 1985, Operating Industries, Inc.
16| established a closure trust (the “State Closure Trust”) pursuant
17} to the provisions of Title 22 of the California Code of
18| Regulations. Operating Industriesg, Inc. was the grantor of the
19| State Closure Trust; the California Department of Health
20| Services, predecessor to the Department of Toxic Substances
21| Control, was the Trust’s beneficiary; and the Bank of America was
22| the Trustee. Operating Industries, Inc. subsequently added funds
23| to this Trust. The Bank of the West is the current Trustee of
24| this Trust.
25 The Owner/Operator Group hereby waives and relinquishes any
26| claims it may have to any balance remaining in the State Closure

27| Trust. The Parties agree that any balance remaining in the State

28| Closure Trust shall be distributed to the California State
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1| Controller who shall deposit such funds into a separate, Site-

2| specific sub-account pursuant to, and for the purposes set forth
3| in, California Health and Safety Code Section 25330.4, for use

4| with respect to the OII Site. The Owner/Operator Group agrees to
5] cooperate with the State of California and to use its best

6| efforts to assist the Department in securing such distribution of

7| the funds from the State Closure Trust.

8 E. Use of Funds & Value of Property.
9 The funds paid and the value of the property conveyed by the

10| Owner/Operator Group pursuant to this Section X shall be used for
11| the purposes and in the amounts determined by the EPA, including

12| the purposes identified for the 0OII Site Custodial Trust in this

13| Consent Decree as well as the purposes identified for the CD-5

14 Escrow Account in the OII Site Fifth Partial Consent Decree.

15
16 || XI. COMMITMENTS BY GREENFIELD
17 Greenfield’s obligations under this Consent Decree shall

18| commence upon its purchase of the Development Parcel under

19| Paragraph XI.A or with its initiation of the work required under
20§ Paragraph XI.B, whichever is earlier. Greenfield shall comply

21| with all of the provisions of this Section in addition to the

22| provisions of Section XVI (General Commitments By All Defendants,
23 || Greenfield and the OII Site Trusts, page 84), Section XVII

24| (Additional Commitments by All Parties Performing Work Under This
25| Consent Decree, page 95) and Section XVIII (Commitments to

26| Implement Institutional Controls, page 125), as well as all other

27 requirementé applicable to it under this Consent Decree. The

28| provisions of this Section include, but are not limited to, the
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1| payment for the Development Parcel as well as performance of the

2| OSN RA Work.

3 A. Development Parcel Payment. Greenfield may elect to

4 | purchase the Development Parcel no later than October 1, 2000 by
5| paying the Owner/Operator Group the amount specified in the

6| Option & Transfer Agreement ($5,133,000, plus interest and minus
7| deductions specified in the Option & Transfer Agreement) and

8| meeting all other provisions of the Option & Transfer Agreement.

9 B. OSN RA Work. No later than seven days after purchasing

10| the Development Parcel, Greenfield shall commence to perform and
11} pay for the OSN RA Work, which includes the implementation of the
12| remedy selected for the OII Site by the OII Site GCLC ROD and the
13| OII site Final ROD to the extent applicable to the OII Site-North
14| portion of the site (excluding groundwater remediation) and the
15| provision of an Interpretive Center on the Development Parcel.

16 In implementing this work, Greenfield shall comply with all of

17| the requirements of this Paragraph XI.B.

18 1. Greenfield shall perform the OSN RA Work in

19| accordance with the scope of work attached to this Consent Decree
20| as Appendix H, entitled “Scope of Work (SOW)” (the “SOW”), the

21| final OSN RA Work Plan and other plans approved or to be approved
22| by the EPA, as provided in this Consent Decree.

23 2. Greenfield’s Project Coordinator, as selected and
24 t approved pursuant to Paragraph XVII.C (Selection of Project

25| Coordinators, Page 97), shall meet with the EPA‘s Project

26 || Coordinator on at least a monthly basis until the EPA issues the

27| OSN RA Certification of Completion pursuant to Paragraph XI.C.4
281 //
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C. (OSN RA Certification of Completion, page 54), gnless
the EPA agrees in writing to meet on a less frequent basis.
1. Remedial Action Work Plan & Implementation.

a. Within 30 days after the EPA issues
Greenfield a written authorization to proceed pursuant to
Paragraph XVII.D (Selection of Supervising Contractor, page 98),
Greenfield shall submit to the EPA and the State of California a
work plan for the design and implementation of the OSN RA (the
“OSN RA Work Plan”) in accordance with the approved schedule for
review and approval pursuant to Paragraph XVII.E (EPA Approval of
Plans and Other Submissions, page 100), and meeting the
requirements for the remedy selected for the North Parcel set
forth in the OII Site GCLC ROD, the OII Site Final ROD (excluding
groundwater remediation) and the SOW. Upon its approval by the
EPA, the OSN RA Work Plan shall be incorporated into and become
enforceable under this Consent Decree. To the extent practicable
and relevant to the OSN RA Work, and subject to the EPA’s express
written approval, Greenfield shall adopt relevant plans and
specifications that have already been approved by the EPA for
work required by the OII Site GCLC ROD and/or the 0OII Site Final
ROD, such as the Safety, Health and Emergency Response Plan
(“SHERP”) .

b. The OSN RA Work Plan shall include plans and
schedules for implementation of all remedial pre-design, design,
construction, implementation and demonstration of the OSN RA and
the transition to the OSN O&M Work, including all of the plans,

schedules and tasks identified in Section 3.7.1 of the SOW.
//
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c. The pre-design submittal shall meet all of
the requirements of Section 3.8.1 of the SOW, including, but not
limited to, the following: (i) design criteria meeting the
Performance Standards; (ii)report of findings and results of
field sampling and additional pre-design work; (iii) project
delivery strategy for design, construction, and compliance
testing activities; (iv) analyses of remedial system alternatives
and selection of recommended systems; and (v) a preliminary
construction schedule.

d. The preliminary design submittal shall meet
all of the requirements of Section 3.8.2 of the SOW, including,
but not limited to, a continuation and expansion of the pre-
design. Any value engineering proposals must be identified and
evaluated during this review.

e. The pre-final design submittal shall meet all
of the requireﬁents of Section 3.8.2 of the SOW, including, but

not limited to, the following: (i) a draft of final plans and

specifications; (ii) proposed operation and maintenance
procedures; (iii) a draft Construction Quality Assurance Project
Plan (“CQAPP”); (iv) a draft compliance testing and evaluation

plan (directed at measuring progress towards meeting Performance
Standards); and (v) a draft Contingency Plan. The CQAPP shall
detail the approach to quality assurance during construction
activities at the OII Site, and shall sgpecify a quality assurance
official (“QA Official”), independent of the Supervising
Contractor, to conduct a quality assurance program during the

construction phase of the project.

/7
00037
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E. The final design submittal shall include, at
a minimum, final versions of the draft plans and specifications
submitted as part of the pre-final design submittal.

g. Upon approval of the OSN RA Work Plan by the
EPA, and after the submigsion of the Health and Safety Plan for
all field activities to the EPA and the State of California,
Greenfield shall implement the OSN RA Work Plan. Greenfield
shall submit to the EPA and the State of California all plans,
submittalg and other Required Submissions required under the
approved OSN RA Work Plan in accordance with the approved
schedule for review and approval pursuant to Paragraph XVII.E
(EPA Approval of Plans and Other Submissions, page 100). Unless
otherwise directed in writing by the EPA, Greenfield shall not
commence any physical response activities at the OII Site prior
to approval of the OSN RA Work Plan.

| h. Greenfield to Perform OSN RA Work until
OSN RA Certification of Completion. Greenfield sghall continue to
implement the Remedial Action until the EPA certifies that
Greenfield has achieved the Performance Standards by issuing the
OSN RA Certification of Completion pursuant to Paragraph XI.C.4
(OSN RA Certification of Completion, page 54).

i. Remedial Action Review. Greenfield shall
conduct any studies and investigations requested by the EPA in
order to permit the EPA to conduct reviewg required by Section
121 (c) of CERCLA, 42 U.S.C. § 9621 (c), and any applicable
regulations of whether the OSN RA is protective of human health

and the environment, provided that the EPA igssues the request

//
08038
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1| prior to the effective date of the OSN RA Certification of -
2 Completion.

3 2. Agsurance of Ability to Complete Work.

4 a. Within 30 days of entry of this Consent '

5i Decree, Greenfield shall provide the EPA with the form and terms
6| of the financial security it intends to provide to satisfy the

71 requirements of this Paragraph XI.C.2. The amount of financial
81 security that Greenfield shall demonstrate is $7 million.

9| Greenfield shall establish and maintain this financial security
10| no later than ten days prior to commencing the OSN RA Work under
11} this Consent Decree. The financial security Greenfield shall

12| provide shall be in one or more of the following forms:
13 (1) A surety bond guaranteeing performance

14 of the 0OSN RA Work;

15 (2) One or more irrevocable letters of

16| credit; |

17 (3) A trust fund;

18 (4) A guarantee to perform the work required

19 of it under this Consent Decree by one or more of its parent
20| corporations or subsidiaries, or by one or more unrelated

21| corporations with which it has a substantial business

22| relationship; or

23 (5) A demonstration that it satisfies the
24| requirements of 40 C.F.R. Part 264.143(f).

25 b. If Greenfield seeks to demonstrate its

26| ability to complete the work required of it under this Consent

27| Decree through a guarantee by a third party pursuant to Paragraph

28| XI.C.2.a.(4) of this Consent Decree, it shall demonstrate that
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the guarantor satisfies the requirements of 40 C.F.R. Part
264,143 (f). If Greenfield seeks to demonstrate its ability to
complete the work required of it by means of the financial test
or the corporate guarantee pursuant to Paragraph XI.C.2.a.(4) oxr
XI.C.2.a.(5), Greenfield shall resubmit sworn statements
conveying the information required by 40 C.F.R. Part 264.143(f)
annually, on the anniversary of the effective date of this
Consent Decree. Within thirty days after receiving a written
notice that the EPA has determined that the financial assurances
it provided pursuant to this Paragraph are inadequate, which the
EPA may exercise its discretion to do at any time, Greenfield
shall obtain (or, if more than ten days before Greenfield
commences work and if it has not yet obtained the financial
assurance, shall provide the terms of) one of the other forms of
financial assurance listed in this Paragraph XI.C.2 and present
it to the EPA for approval. Greenfield’s inability to
demonstrate financial ability to complete the work required of it
shall not excuse its performance of any of the activities
required of it under this Consent Decree.

c. If Greenfield can show that the estimated
cost to complete the remaining work reguired of it under this
Consent Decree has diminished below the amount it is required to
demonstrate financial assurance for, as set forth in Paragraph
XI.C.2.a, it may submit a written application to the EPA to
reduce the amount of the financial security provided under this
Section to the estimated cost of the remaining work to be
performed by submitting a written proposal for the reduction to

the EPA, in accordance with the requirements of this Section, and
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may thereafter reduce the amount of the security upon receiving
written approval from the EPA. In the event of a dispute,
Greenfield.may reduce the amount of the security in accordance
with the final administrative or judicial decision resolving the
dispute.

d. Greenfield may change the form of financial
assurance it provides under this Section at any time, after
providing notice to and receiving written approval from the EPA,
provided that the new form of assurance meets the requirements of
this Section. In the event of a dispute, Greenfield may change
the form of the financial assurance only in accordance with the
final administrative or judicial decision resolving the dispute.

e. Assignment of Warranty of OSN RA Work.
Greenfield shall ensure that any warranty it receives from any of
its contractors who perform any part of the OSN RA Work shall
expressly idenﬁify the EPA and the Generator Group as intended
beneficiaries.

3. Greenfield shall send a copy of all of the reports
and other documents it is required to submit in connection with
its performance of the OSN RA Work to the Project Coordinator for
the Generator Group.

4. OSN RA Certification of Completion.

a. Greenfield’s Initiation of Certification. At
the time that Greenfield submits the Construction Completion
Report pursuant to Section 3.10 of the SOW, concluding that it
has fully performed the OSN RA Work and attained the Performance
Standards, Greenfield shall also submit a written request to the

Project Coordinators for the EPA and the Generator Group to
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gschedule and conduct a pre-certification inspection to be
attended by Greenfield, the Generator Group and the EPA. The EPA
shall make its best efforts to conduct the pre-certification
inspection with the Project Coordinators for Greenfield and the
Generator Group within sixty days of receiving the written
request from Greenfield. If, after the pre-certification
ingpection, Greenfield still believes that it has fully performed
the OSN RA Work and attained the Performance Standards, it shall
submit the OSN RA Work Completion Report required by Section 3.15
of the 8SOW, requesting certification to the EPA for approval,
with a copy to the State of California, pursuant to Paragraph
iVII.E (EPA Approval of Plans and Other Submissions, page 100)
within 30 days of the inspection. In the OSN RA Work Completion
Report, a registered professional engineer and Greenfield’s
Project Coordinator shall state that the 0OSN RA Work has been
completed in fﬁll satisfaction of the requirements of this
Consent Decree. The written report shall include as-built
drawings signed and stamped by a profesgssional engineer. The
report shall include, as an attachment, the warranty meeting the
requirement of Paragraph XI.C.2.e (Assignment of Warranty of
OSN RA Work, page 54). The report shall contain the following
statement, signed by a responsible corporate official of
Greenfield or its Project Coordinator:

To the best of my knowledge, after thorough

investigation, I certify that the information

contained in or accompanying this submission is

true, accurate and complete.

b. EPA’s Review & Determination. The EPA ghall

make its best efforts to complete its review of the written
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report within ninety days of its receipt of the report. After
the EPA completes its review of the report, it shall notify
Greenfield in writing of the results of its review. If the EPA
determines that Greenfield has completed all of the OSN RA Work
in accordance with this Consent Decree and achieved the
Performance Standards, it shall promptly thereafter issue the
OSN RA Certification of Completion in accordance with Paragraph
XI.C.4. TIf the EPA does not issue a written notification
pursuant to this Paragraph XI.C.4.b within ninety days of its
receipt of the report, or if the EPA doeg not issue the OSN RA
Certification of Completion within ten days of issuing a written
notification to Greenfield under this Paragraph XI.C.4.b that it
intends to issue the certification, Greenfield may invoke the
provisions of Paragraph XXI.B (Informal Dispute Resolution, page
141). 1If, after Informal Dispute Resolution, the EPA and
Greenfield do ﬁot reach agreement, Greenfield may submit a
Statement of Position pursuant to Paragraph XXI.C to the Director
of the EPA Region IX Superfund Division or his or her successor,
in which case the EPA and the Generator Group may also submit
their own Statements of Position in reply. The Director of the
EPA Region IX Superfund Division, or his or her successor, will
issue a final administrative decision resolving the dispute,
which will not be subject to judicial review or to any further
appeal.

(1) Requirement to Complete Work and/or
Achieve Performance Standards. If the EPA determines that
Greenfield has not completed the OSN RA Wofk or any portion

thereof in accordance with this Consent Decree, or that
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Greenfield has not achieved the Performance Standards, the EPA
will notify Greenfield in writing of the activities that
Greenfield must undertake to complete the OSN RA Work and achieve
the Performance Standards. The EPA may only require Greenfield
to perform activities pursuant to this Paragraph to the extent
that those activities are consistent with the remedy selected for
the North Parcel in the OII Site GCLC ROD and the OII Site Final
ROD (excluding groundwater remediation) and with the SOW. The
EPA will set forth in the notice a schedule for performance of
those activities consistent with the Consent Decree and the SOW,
or require Greenfield to submit a schedule to the EPA for
approval pursuant to Paragraph XVII.E (EPA Approval of Plans and
Other Submissions, page 100). Greenfield shall perform all
activities described in the notice in accordance with the
specifications and schedules established pursuant to this
Paragraph, suﬁject to its right to invoke the dispute resolution
procedures set forth in Section XXI (Dispute Resolution, page
140) .

(2) EPA Issuance of OSN RA Certification of
Completion. If the EPA concludes, based on Greenfield’s initial
or subsequent report requesting the OSN RA Certification of
Completion, that Greenfield has performed the OSN RA Work in
accordance with this Consent Decree and achieved the Performance
Standards, the EPA will so certify in writing to Greenfield.
This certification shall constitute the OSN RA Cert%fication of
Completion for purposes of this Consent Decree, including, but
not limited to, Paragraph XXIII.C (Covenants Not to Sue

Greenfield, page 155). The EPA’s igsuance of the OSN RA
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1| Certification of Completion will not affect Greenfield’s
2| obligations under this Consent Decree, except as provided in
3] Paragraph XI.C.1.h (Greenfield to Perform OSN RA Work until
4] OSN RA Certification of Completion, page 51) and as otherwise
5| expressly provided by this Consent Decree.
6 D. Payments and Conveyances by Greenfield. Any funds paid
7| by Greenfield pursuant to this Consent Decree shall be used for
8] the purposes and in the amounts determined by the EPA, including
9| the purposes identified for the OII Site Custodial Trust in this
10} Consent Decree as well as the purposes identified for the CD-5
11| Escrow Account in the OII Site Fifth Partial Consent Decree.
12| Greenfield shall include a transmittal letter with all payments
13| made, and shall send a copy of all transmittal letters to the
14 | United States, the EPA, the California Attorney General’s Office,
15} the California Department of Toxic Substances Control and the

16| Generator Group.

17
18| XII. COMMITMENTS BY THE GENERATOR GROUP
19 The Generator Group shall comply with all of the provisions

20| of this Section in addition to the provisions of Section XIX

21| (Joint Commitment by the Generator Group and the Owner/Operator
22| Group, page 136), Section XVI (General Commitments By All

23| Defendants, Greenfield and the OII Site Trusts, page 84) and

24| Section XVII (Additional Commitments by All Parties Performing

25} Work Under This Consent Decree, page 95), as well as all other

26| requirements applicable to the Generator Group under this Consent

27| Decree. The provisions of this Section include, but are not

28| limited to, establishment of the OII Site Custodial Trust and
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potentially the OII Site Stewardship Trust; performance of the
OSN O&M Work; and performance of the RP Security Work. The
obligations of the Generator Group to perform the actions and to
pay the amounts owed the United States and the State of
California under this Consent Decree are joint and several. In
the event of the insolvency or other failure of any one of the
members of the Generator Group to implement the requirements
imposed on the Generator Group under this Consent Decree, the

remaining members of the Generator Group shall complete these

requirements.
A. The OII Site Trustsg.
1. Provisions Applicable to Both Trusts.

a. The Generator Group shall be responsible for
the costs of operation of the OII Site Custodial Trust and the
OII Site Stewardship Trust (collectively, the “OII Site Trusts”).
The Generator éroup shall ensure that the agreements creating
each of the OII Site Trusts shall provide the Generator Group
with all rights necessary to compel the OII Site Trusts to comply
with the requirements of this Consent Decree, and to allow the
Generator Group to comply with the requirements of this Consent
Decree. The Generator Group shall also ensure that the
agreements creating each of the OII Site Trusts provide that the
Trustee of each of the OII Site Trusts shall be removable by the
Generator Group, on its own volition or at the direction of the
EPA, for any violation by that Trustee of this Consent Decree, of
the agreement establishing the trust for which that Trustee
serveg, or for any real or perceived conflict of interest. The

agreements establishing the OII Site Custodial Trust and the OII
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1| Site Stewardship Trust shall be enforceable under this Consent
2| Decree against its signatories; however, the provisions of these
3| agreements are not binding in any way against the Plaintiffs, and
4| neither the EPA nor the State of California in any way guarantees
5| that the funds deposited in either of the OII Site Trusts will be
6| sufficient to meet all of the intended purposes of the OII Site
71 Trusts, nor the legal validity of the terms of the agreements
8| establishing either of the OII Site Trusts.
9 b. The OII Site Trusts shall each have all of
10| the responsibilities and obligations of a private landowner under
11| Federal and California law with respect to the real property each
12| trust receives, and shall be subject to the continuing
13| jurisdiction of this Court and of the EPA.
14 c. The agreements establishing the OII Site
15| Custodial Trust and the OII Site Stewardship Trust may be amended
16| as necessary tb conform to the requirements of this Consent
17| Decree, or as may be desirable to the Plaintiffs and the
18| Generator Group to effectuate the purposes of the respective
19| trusts. The Generator Group shall submit any proposed amendment
20| to either trust agreement to the Plaintiffs and to the City of
21| Monterey Park at least ten days before the intended effective
22} date of the amendment. The City of Monterey Park may submit any
23| comments it may have on any proposed amendments to the EPA during
24| this ten day time period. The amendment shall be effective upon
251 the written approval of the EPA.
26 d. Money paid into the OII Site Custodial Trust

27| or the 0II Site Stewardship Trust by any Defendants or by

28 ) Greenfield shall be used solely for the purposes provided in this
Oll SITE: SEVENTH PARTIAL CONSENT DECREE OGO 8? CD-7 PaceE 60
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1| Consent Decree, including, without limitation,fexpenses of
2§ administering the trust receiving the funds.
3 e. The Generator Group shall provide adequate
4| funding to enable the OII Site Custodial Trust and, if it comes
5| into being, the OII Site Stewardship Trust to satisfy any
6| liabilities resulting from their respective responsibilities and
71 obligations under this Consent Decree.
8 f. Neither of the OII Site Trusts shall assign,
9| sell or convey any of the real property it receives or any
10} portion thereof unless both of the following requirements are
11| met:
12 (1) the OII Site Trust submits a written
13| report to the EPA describing the terms of the sale, assignment or
14| conveyance and the manner in which those terms meet the
15| requirements of this Consent Decree; and
16 | (2) the EPA informs the OII Site Trust
17| proposing the sale, assignment or conveyance that it has
18| determined, in its sole discretion, that thefterms and conditions
19| of the sale or conveyance will: (i) facilitate, and will not in
20| any way hinder, the performance of all remedial work on that
21| property, and the operation and maintenance of that remedial
22 work, and (ii) will require the grantee to comply with the
23| provisions of Section XVIII (Institutional Controls, page 125) to
24| the same eXtent as the 0II Site Trust proposing the sale orx
25 conveyance would be required to comply with respect to the
26 | property the grantee is to receive.

27 g. Within ten days after any assignment oxr after

28| any closing of any sale or conveyance by either OII Site Trust of
Oll SITE: SEVENTH PARTIAL. CONSENT DECREE 000 88 CD-7 Pace 6§
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any real property or any portion thereof, the trust shall provide
copies of the assignment, sale or conveyance documents to the EPA
and the State of California.

h. The Trustees for OII Site Custodial Trust
and, if and when it comes into existence, the OII Site
Stewardship Trust, shall consult witﬁ the City Manager of the
City of Monterey Park, or his or her designee, every six months
or on any other schedule mutually agreeable to the Trustees and
the City Manager, to ensure that the Trustees’ management of any
real property is consistent with the City’'s regulations and
ordinances.

2. The OII Site Custodial Trust.

a. Not later than ten days after the entry of
this Consent Decree, the Generator Group shall submit a fullyl
executed trust agreement to both the EPA and the State of
California esﬁablishing the 0OII Site Custodial Trust (the “0II
Site Custodial Trust Agreement”), which shall be in the form
attached to this Consent Decree as Appendix K, entitled “OII Site
Custodial Trust Agreement,” except as modified by the written
agreement of both the EPA and the Generator Group. The creation
of the 0II Site Custodial Trust is required but not effected by
this Consent Decree. The income and assets of the OII Site
Custodial Trust will be solely dedicated to the remediation of
the OII Site, and the Generator Group and the Owner/Operator
Group intend the OII Site Custodial Trust to meet the
requirements for a qualified settlement fund under 26 Code of
Federal Regulations Section 1.468B, including the right of the

EPA to oversee its activities.
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b. The purpose of the OII Site Custodial Trust
is to act for the benefit of the OII Site by receiving, holding,
managing, selling or otherwise obtaining value or funds from the
property or disposition of the property identified below:

(1) the real property to be conveyed to the
OII Site Custodial Trust by the Owner/Operator Group under
Paragraph X.B (Property Conveyances by the Owner/Operator Group,
page 40) of this Consent Decree;

(2) any interest in any real or personal
property that the EPA and the Generator Group deem the OII Site
Custodial Trust should retain for purposes of implementing any
Institutional Controls required by this Consent Decree or any
future consent decree for the OII Site; and

(3) any other real or personal property that
the Trustee of the 0II Site Custodial Trust, the Generator Group
and the EPA aéree in writing is appropriate to convey to the
trust.

c. The OII Site Custodial Trust shall have the
following obligations:

(1) to receive, hold, manage and maintain
all of the real or personal property it receives until that
property is sold or conveyed for value in accordance with the
requirements of this Consent Decree;

(2) to accept a security interest in the
Development Parcel and to maintain that interest until such time
as it receives payment for or title to the Development Parcel

pursuant to Paragraph X.A.2 (Funds Received From Conveyance of

/!
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Development Parcel, page 39) or Paragraph X.B.6 (Conveyance of
the Development Parcel, page 43);

(3) to review the Owner/Operator Group’s
costs to maintain the Development Parcel after the expiration of
the Option and Transfer Agreement and until the conveyance of the
Development Parcel, and, in accordance with Paragraph X.B.6.d
(Alternate Conveyance, page 45), to provide prior written
approval of and to directly pay those costs that are necessary to
maintain the Development Parcel, including, but not limited to,
ad valorem taxes, or to advance the Owner/Operator sufficient
funds to pay those costs;

(4) to inaugurate and comply with any
applicable institutional controls on those portions of the real
property that it receives, in accordance with the requirements of
Section XVIII (Commitments to Implement Institutional Controls,
page 125) of this Consent Decree;

(5) to retain any interest in real or
personal property the EPA and the Generator Group deem the OII
Site Custodial Trust should retain for purposes of implementing
any Institutional Controls required by this Consent Decree or any
future consent decree for the OII Site, unlegss and until the EPA
igsues a written determination that the OII Site Custodial
Trust’s retention of that interest is no longer necessary or
desirable;

(6) to provide the EPA and its designees
with access to any portion of property the trust receives to the
extent the EPA deems necessary or desirable for performance of

any regponse actions at the OII Site;

Oll SITE: SEVENTH PARTIAL CONSENT DECREE Gg“}{k? CD-7 PaceE 64
.4 X &



10

11

12

13

14

15

16

17

18

15

20

21

22

23

24

25

26

27

28

(7) to locate purchasers for the real and
personal property it receives or portions thereof who will
provide the maximum value for, and will sustainably reuse that
property consistent with applicable zoning and other land use
ordinances and regulations; negotiate the terms of the sale or
transfer of that property; sell and convey the property; and, if
necessary or desirable to accomplish these tasks, subdivide the
real property;

(8) to utilize the funds it receives from
the City of Monterey Park to pay for costs associated with
efforts to remove the exceptions to title for the South Parcel
listed in Appendix J to this Consent Decree, entitled “South
Parcel Title Exceptions to be Removed,” and, within sixty days
after the last of these exceptions has been removed, to pay or
arrange for payment of any funds remaining from the funds it
received from fhe City of Monterey Park back to the City of
Monterey Park.

(9) to pay or arrange for payment of any
funds it receives from the Owner/Operator Group to the Cash
Escrow Account established under the OII Site Fifth Partial
Consent Decree (the “CD-5 Escrow Account”) within seven days of
receipt of any of those funds, except for the first $600,000 that
the OII Site Custodial Trust receives, which the OII Site
Custodial Trust shall retain for the expenses it incurs to: (i)
initiate its operations; (ii) pay costs of maintaining the North
Parcel during the time after the entry of this Consent Decree and
until the Owner/Operator Group conveys the North Parcel; and

(iii) pay costs for efforts to remove the exceptions to title for
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1| the South Parcel listed in Appendix J to this Consent Decree,

2| entitled “South Parcel Title Exceptions to be Removed.” The OII
3] Site Custodial Trust shall provide EPA with an accounting of its
4| expenditures on at least a quarterly basis. The OII Site

5 Custodial Trust shall pay or arrange for payment of whatever

6| amount remains of the $600,000 it received and retained, less

7] $50,000 for its initial operating expenses, to the CD-5 Escrow

8| Account, and shall provide a final accounting to EPA of its

9] expenditures from the $600,000, within sixty days after the later
10| of: (i) the removal of the last of the South Parcel Title
11| Exceptions to be Removed listed in Appendix J, (ii) the removal
12| of exceptions 29 through 40 of the Acceptable South Parcel Title
13| Exceptions listed in Appendix I, or (iii) the Owner/Operator

14} Group’s conveyance of North Parcel.

15 (10) to pay or arrange for payment of the

16| proceeds of any sales, conveyances, or leases of the real and

17| personal property it receives, and any income, receipts, or other
18| proceeds or value otherwise included in or realized from this
19| real or personal property, net of any reasonable costs
20 (including, but not limited to, any ad valorem or other taxes)
21| incurred by the OII Site Custodial Trust in connection with the
22| ownership, lease, sale, or other conveyance of this property

23| (“Net Proceeds”), to the CD-5 Escrow Account within seven days of
24| receipt of any Net Proceeds.
25 d. In the event that the Trustee of the OII Site
26| Custodial Trust, the Trustee of the OII Site Stewardship Trust,

27| the Generator Group and the EPA agree in writing that any

28| property owned by the OITI Site Custodial Trust is unsalable, or
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that it is otherwise appropriate to transfer that property to the
0I1 Stewardship Trust or to another charitable or governmental
entity, the 0II Site Custodial Trust shall convey that property
to the OII Site Stewardship Trust or to such other charitable or
governmental entity.
3. The OII Site Stewardship Trust.

a. Within ten days after the EPA and the
Generator Group agree in writing that the OII Site Custodial
Trust is in possession of any real or personal property that, in
the best interests of the OII Site, should be transferred to the
OII Site Stewardship Trust, the Generator Group shall submit a
fully executed trust agreement to both the EPA and the State of
California establishing the OII Site Stewardship Trust (the “OII
Site Stewardship Trust Agreement”), which shall be in the form
attached to this Consent Decree as Appendix L, entitled “OII Site
Stewardship Trﬁst Agreement,” or as modified with the written
agreement of both the EPA and the Generator Group. The purpose
of the 0OII Site Stewardship Trust is to receive, hold and manage
any property conveyed to the OII Site Stewardship Trust by the
OII Site Custodial Trust under Paragraph XII.A.2.d of this
Consent Decree, as well as any other property that the Trustee of
the OITI Site Stewardship Trust, the Generator Group and the EPA
agree in writing is appropriate to convey to the OII Site
Stewardship Trust. |

b. The OII Site Stewardship Trust shall have the
following obligations:

(1) to receive, hold, manage and maintain

all of the real or personal property it receives until it is
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1| conveyed, with the written approval of the EPA and the Generator
2| Group, for charitable purposes to the City of Monterey Park, if
3| the City of Monterey Park provides its prior written agreement to
4| that conveyance, or to another governmental or charitable entity;
5 (2) to inaugurate and comply with any
6| applicable Institutional Controls on those portions of the real
71 property that it receives, in accordance with the requirements of
8| Section XVIII (Commitments to Implement Institutiomal Controls,
9| page 125) of this Consent Decree;
10 (3) to provide the EPA and its designees
11| with access to any portion of property the OII Site Stewardship
12| Trust receives to the extent the EPA deems necessary or desirable
13| for performance of any response actions at the OII Site; and
14 (4) to subdivide the real property in its
15| possesgssion, if necessary or desirable to accomplish these tasks.
16 4. ‘Conveyance to Other Charitable or Governmental
17| Entities. Within thirty days after the EPA and the Generator
18| Group agree in writing that the OII Site Custodial Trust is in
19| possession of any real or personal property that, in the best
20} interests of the OII Site, should be transferred to a charitable
21| or governmental entity that is not the 0II Site Stewardship
22| Trust, the Generator Group shall submit to the EPA the necessary
23| documentation to effect that transfer, which shall be in a form
24§ agreeable to the EPA and shall contain any terms and conditions
251 that the EPA deems appropriate to assure the performance of all
26§ remedial work on that property, the operation and maintenance of
27| remedial work and the inauguration of any applicable

28 institutional controls.
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1 B. OSN O&M Work. Upon receiving notice that Greenfield

2| has scheduled a pre-certification inspection for the OSN RA Work
3| pursuant to Paragraph XI.C.4.a (Greenfield’s Initiation of
4| Certification, page 54), the Generator Group shall commence to
5 perform the OSN O&M Work in accordance with the provisions of
6| this Section, but is not required to commence any on-site
7| implementation of the OSN O&M Work until the EPA issues the
81| OSN RA Certification of Completion. The OSN O&M Work includes
91 all activities, including, but not limited to, monitoring,
10| required to evaluate and maintain the effectiveness of the OSN RA
11| Work; maintenance of the Interpretive Center; and all
12| Interpretive Center Staffing Work after Goodwill has completed
13| its commitment to perform that work, as required under the
14| OSN O&M Work Plan approved or developed by the EPA pursuant to
15| this Consent Decree and the SOW. As part of this work, the
16| Generator Groub shall have an authorized representative attend
17| any pre-certification inspections scheduled by Greenfield for the
18] OSN RA Work. In implementing this work, the Generator Group
19| shall comply with all of the requirements of this Paragraph
20| XII.B.
21 1. The Generator Group shall perform the OSN 0&M Work
22| in accordance with the SOW, the final OSN 0O&M Work Plan and other
23| plans approved or to be approved by the EPA.
24 2. Financing & Payment for OSN O&M Work. The
25| Generator Group shall finance and pay for all of the costs to
26| perform the OSN O&M Work that exceed that amounts specified in

27| Paragraphs XII.B.2.a & XII.B.2.b. The Generator Group'’s

28| requirement to conduct the OSN O&M Work is conditioned upon its
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receipt of funds to contribute toward the cost of that work from
the CD-5 Escrow Account, or from any other source that the EPA
may designate, in the amounts specified in Paragraphs XII.B.2.a &
XII.B.2.b.

a. During the first five years in which the
Generator Gréup ig performing Interpretive Center Staffing Work,
the amount shall be $133,500 per year; after the first five
vears, if the Generator Group is required to continue to perform
the Interpretive Center Staffing Work, the amount shall be
$133,500 per year plus an amount mutually agreeable to the EPA
and to the Generator Group sufficient to account for repair and
replacement of the Interpretive Center building and its equipment
as necessary due to normal wear and tear;

b. After the Generator Group has ceased
performing Interpretive Center Staffing Work, and until the
O8N O&M Certificate of Completion is issued pursuant to Paragraph
X11.C, the amount shall be $33,500 per year.

c. If the Generator Group determines, in good
faith, that the costs that the Generator Group has incurred to
perform any portion of the OSN 0&M Work are solely due to an
error or inadequacy of the design or implementation of the OSN RA
Work, the Generator Group may submit a written application with
supporting documentation to the EPA. If the EPA agrees with the
application, it will provide for reimbursement to the Generator
Group of the costs resulting from the errors or inadequacies from
the CD-5 Escrow Account, or from any other source that the EPA
may designate that may be appropriately used for this purpose,

including sources existing at the time of entry of this Consent
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1| Decree and sources that subsequently come into existence;
2 however, if the EPA, in its sole discretion, determines that
3| there are insufficient funds available for reimbursement, the EPA
4| will provide a credit against Future OSN O&M Response Costs that
5| are not yet due and payable at the time of the application. If
6| the EPA denies the Generator Group’s application under this
7| Paragraph XII.B.2.c, the Generator Group may invoke the dispute
8| resolution procedures set forth in Section XXI (Dispute
9| Resolution, page 140).
10 3. The Generator Group's Project Coordinator, as
11| selected and approved pursuant to Paragfaph XVII.C (Selection of
12| Project Coordinators, Page 97), shall meet with the EPA’s Project
13| Coordinator on at least a monthly basis until the EPA issues the
14| OSN O&M Certification of Completion pursuant to Paragraph XII.C
15| (OSSN O&M Certification of Completion, page 73), unless the EPA
16| agrees in wrifing to meet on a less frequent basis.
17 4. OSN O&M Work Plan & Implementation.
18 a. Within thirty (30) days after receiving
19 notice that Greenfield has scheduled a pre-certification
20| inspection for the OSN RA Work, the Generator Group shall submit
21| to the EPA and the State of California a work plan for the
22| implementation of the 0OSN O&M Work (the “0OSN 0O&M Work Plan”) in
23| accordance with the approved schedule for review and approval
24| pursuant to Paragraph XVII.E (EPA Approval of Plans and Other
25} Submissions, page 100), and meeting the requirements for the
26 || remedy selected for the North Parcel set forth in the OII Site

274§ GCLC ROD, the OII Site Final ROD (excluding groundwater

28 | remediation) and the SOW. The OSN O&M Work Plan shall include
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plans and schedules for implementation of all of the plans,
schedules and tasks identified in Section 4.2.2 of the SOW,
including, but not limited to, proposed operation and maintenance
procedures; a compliance testing and evaluation plan (directed at
measuring progress towards meeting Performance Standards); and a
Contingency Plan. To the extent practicable and relevant to the
OSN O&M Work, and subject to the EPA‘s express written approval,
the Generator Group shall adopt relevant plans and specifications
that have already been approved by the EPA for work required by
the OII Site GCLC ROD and/or the OII Site Final ROD, such as the
SHERP.

b. The OSN O&M Work Plan shall be incorporated
into and become enforceable under this Consent Decree, and the
Generator Group shall implement the OSN O&M Work Plan upon the
later of the following two events: (i) approval of the
OSN 0O&M Work Pian by the EPA, following submittal of the Health
and Safety Plan for all field activities to the EPA and the State
of California, or (ii) EPA issuance of the OSN RA Certificate of
Completion. The Generator Group shall gsubmit to the EPA and the
State of California all plans, submittals and other Required
Submissions required under the approved OSN O&M Work Plan in
accordance with the approved schedule for review and approval
pursuant to Paragraph XVII.E (EPA Approval of Plans and Other
Submissions, page 100).

c. Generator Group to Perform OSN O&M Work until
OSN O&M Certification of Completion. The Generator Group shall
continue to implement the OSN O&M Work until the Performance

Standards are achieved and the EPA issﬁes the OSN O&M
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1| Certification of Completion pursuant to Paragraph XII.C (OSN O&M
2| Certification of Completion, page 73). The Generator Group shall
31 continue to maintain the Interpretive Center and perform

4| Interpretive Center Staffing Work for two years after it

5| commences Interpretive Center Staffing Work, or for as long as

6| the EPA may specify by providing a written notice to the

71 Generator Group no later than thirty days after the EPA receives
8| the Generator Group’s Interpretive Center Close-Out Report

9| regquired under Section 4.2.6 of the SOW.
10 d. O&M Review. The Generator Group shall

11| conduct any studies and investigations requested by the EPA in
12| order to permit the EPA to conduct reviews required by Section
13| 121(c) of CERCLA, 42 U.S.C. § 9621 (c), and any applicable
14} regulations of whether the OSN O&M Work is protective of human
15| health and the environment, provided that the EPA issues the

16| request prior‘to the effective date of the OSN 0&M Certification

17| of Completion.

18 C. OSN O&M Certification of Completion
19 1. Within 90 days after the Generator Group concludes

20| that it has fully performed the OSN O&M Work and attained the

21| Performance Standards, the Generator Group shall contact the

22| EPA’'s Project Coordinator to schedule and conduct a pre-

23| certification inspeétion to be attended by the Generator Group

24| and the EPA. The EPA shall make its best efforts to conduct the
25| pre-certification inspection with the Project Coordinator for the
26} Generator Group within sixty days of receiving the written

27| request from the City. TIf, after the pre-certification

28| inspection, the Generator Group still believes that it has fully
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performed the OSN 0O&M Work and attained the Performance

‘Standards, it shall submit a written report requesting

certification to the EPA for approval, with a copy to the State
of California, pursuant to Paragraph XVII.E (EPA Approval of
Plans and Other Submissions, page 100) within 30 days of the
ingpection. In the report, a registered professional engineer
and the Generator Group’s Project Coordinator shall state that
the OSN O&M Work has been completed in full satisfaction of the
requirements of this Consent Decree. The written report shall
include any applicable asgs-built drawings signed and stamped by a
professional engineer. The report shall contain the following
statement, signed by a responsible corporate official of the
Generator Group or its Project Coordinator:

To the best of my knowledge, after thorough

investigation, I certify that the information

contained in or accompanying this submisgsion is

true, accurate and complete.

2. EPA’'s Review & Determination. The EPA shall make
its best efforts to complete its review of the written report
within ninety days of its receipt of the report. After the EPA
completes its review of the report, it shall notify the Generator
Group in writing of its determination as to whether the Generator
Group has completed all of the OSN O&M Work in accordance with
this Consent Decree and achieved the Performance Standards.

a. Determination & Requirement to Complete Work
and/or Achieve Performance Standards. If the EPA determines that
the Generator Group has not completed the OSN O&M Work or any
portion thereof in accordance with this Consent Decree, or that

the Generator Group has not achieved the Performance Standards,

AT A8 ™
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1| the EPA will notify the Generator Group in writing of the

2| activities that the Generator Group must undertake to complete

3| the OSN 0O&M Work and achieve the Performance Standards. The EPA
4| may only require the Generator Group to perform activities

5| pursuant to this Paragraph to the extent that those activities

6| are consistent with the remedy selected for the North Parcel in
7| the 0II Site GCLC ROD and the OII Site Final ROD (excluding

8 | groundwater remediation) and with the SOW. The EPA will set

9| forth in the notice a schedule for performance of those
10} activities consistent with the Consent Decree and the SOW, or

11| require the Generator Group to submit a schedule to the EPA for
12| approval pursuant to Paragraph XVII.E (EPA Approval of Plans and
13| Other Submissions, page 100). The Generator Group shall perform
14| all activities described in the notice in accordance with the

15| specifications and schedules established pursuant to this

16| Paragraph, subject to its right to invoke the dispute resolution
17| procedures set forth in Section XXI (Dispute Resolution, page

18| 140).
19 b. EPA Issuance of OSN O&M Certification of
20 Completion. If the EPA concludes, based on the Generator Group’s
21| initial or subsequent report requesting the OSN O&M Certification
22} of Completion, that the Generator Group has performed the
23|} OSN O&M Work in accordance with this Consent Decree and achieved
24| the Performance Standards, the EPA will so certify in writing to
25} the Generator Group. This certification shall constitute the
26| OSN O&M Certification of Completion for purposes of this Consent

27| Decree, including, but not limited to, Paragraph XXIII.B

28| (Covenants Not to Sue the Generator Group, page 154). The EPA’s
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1} issuance of the OSN O&M Certification of Completion will not

2| affect the Generator Group’s obligations under this Consent

3| Decree, except as provided in Paragraph XII.B.4.c (Generator

41 Group to Perform OSN O&M Work until OSN O&M Certification of

51 Completion, page 72) and as otherwise expressly provided by this
6 Consent Decree.

7 D. RP Security Work. The Generator Group shall perform

8| and shall finance and pay for all of the costs to perform the RP
9| Security Work in accordance with this Consent Decree, the OII
10| Site GCLC ROD and the OII Site Final ROD, the SOW and all work
11| plans and other plans, standards, specifications and schedules
12| set forth herein or developed by the Generator Group and approved
13| by the EPA pursuant to this Consent Decree. The Generator Group
14| shall continue to finance and perform the RP Security Work until
15| the EPA issues the 0II Site Final Certification of Completion, or
16| until the EPA énd the Generator Group agree in writing that the
17| RP Security Work is no longer necessary due to the
18| decommissioning of the remediation facilities within the
19| Remediation Parcel.
20 1. Within thirty days after entry of this Consent
21| Decree, the Generator Group shall submit a work plan for the RP
22| Security Work (the “RP Security Work Plan”), in accordance with
23| the approved schedule for review and approval pursuant to
24 | Paragraph XVII.E (EPA Approval of Plans and Other Submissions,
25| page 100), and meeting applicable requirements set forth in the
26| OII Site GCLC ROD, the OII Site Final ROD (excluding groundwater

27| remediation) and the SOW. To the extent practicable and relevant

28| to the RP Security Work, and subject to the EPA’s express written
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approval, the Generator Group shall adopt relevant plans and
gpecifications that have already been approved by the EPA for
work required by the OII Site GCLC ROD and/or the OII Site Final
ROD, such as the SHERP.
2. Upon its approval by the EPA in accordance with

Paragraph XVII.E (EPA Approval of Plans and Other Submissions,
page 100), the RP Security Work Plan shall be incorporated into
and become enforceable under this Consent Decree, and the
Generator Group shall implement the RP Work Plan. The Generator
Group shall submit to the EPA and the State of California all
plans, submittals and other Required Submissions required under
the approved RP Security Work Plan in accordance with the
approved schedule for review and approval pursuant to Paragraph
XVII.E (EPA Approval of Plans and Other Submissions, page 100).

E. Work Reguirements Subsumed by Future Consent Decrees.
The Parties agfee that with the written consent of the Plaintiffs
and the Generator Group, and without the need to obtain the
consent of any other Parties to this Consgent Decree, the EPA and
the Generator Group may agree, by entering into a future consent
decree intended to, inter alia, address the implementation of the
remedy selected by the OII Site Final Record of Decision and the
long-term operation and maintenance of the remedy selected by the
OIT Site GCLC ROD (the “Final Remedy Consent Decree”), to: (i)
change the membership of the Generator Group; and/or (ii)
supercede some or all of the requirements of this Section XII,
provided that the requirements of this Section XII are replaced
by provisions in the Final Remedy Consent Decree that, in the

EPA’'s sole discretion, constitute the equivalent of the

00084
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1] requirements of this Section XII. The Parties further agree that
2| the requirements of this Section XII may not be superceded by

3| operation of this Paragraph XII.E unless: (i) the Final Remedy

4] Consent Decree provides that at least five of the original

5| members of the Generator Group will continue to perform the

6| requirements of this Section XII (or the equivalent of these

7 requirements of this Section XII if they are to be superceded as
8| described above); (ii) the requirements of this Section XII that
91 are to be superceded will remain in effect until their
10} replacement requirements under the Final Remedy Consent Decree
11| become effective pursuant to the terms of the Final Remedy

12 || Consent Decree; and (iii) all requirements of this Section XII
13| that are not expressly superceded by the Final Remedy Consent

14| Decree will remain unaffected by the Final Remedy Consent Decree.
15| Upon entry of the Final Remedy Consent Decree, those members of
16| the Generator éroup whose liability is resolved by the Final

17| Remedy Consent Decree pursuant to CERCLA § 122(g) (4), 42 U.S.C.
18| § 9622(g) (4), shall no longer be considered to be members of the
19| Generator Group under this Consent Decree, and shall have no

20} further obligations under this Consent Decree.

21 F. The Generator Group shall be responsible jointly and
22| severally for any failure by the OII Site Custodial Trust or the
23| OII Site Stewardship Trust to comply with the requirements

24| applicable to the Generator Group under this Consent Decree.

25] This responsibility includes any responsibility to perform work
26 | or undertake any other action, to pay response costs, or to pay

27| stipulated penalties (as provided under Section XXII (Stipulated

28| Penaltieg, Page 146)). Failure by the 0OII Site Custodial Trust
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or the OII Site Stewardship Trust to comply with any applicable
termg of this Consent Decree shall be deemed noncompliance by the
Generator Group. The United States and the State of California
agree that the Generator Group will not be considered the owners
or operators of the OII Property or any portion thereof solely on
account of the OII Site Custodial Trust’s or the OII Site
Stewardship Trust'’'s ownership and disposition of the OII Property
or any portion thereof, or improvements thereon, in accordance

with this Consent Decree.

XTITT. COMMITMENTS BY GOODWILL

Goodwill shall comply with the requirements of this Section
to perform Interpretive Center Staffing Work in addition to the
provisions of Section XVI (General Commitments By All Defendants,
Greenfield and the OII Site Trusts, page 84) and Section XVII
(Additional Cémmitments by All Parties Performing Work Under This
Congent Decree, page 95), as well as all other requirements
applicable to it under this Consent Decree.

A. Interpretive Center Staffing Work. No later than
thirty days after it receives notice from the EPA that the
Interpretive Center has been constructed and is ready for
operation, Goodwill shall commence to perform and pay for the
Interpretive Center Staffing Work, which consists of all
activities necessary to provide staffing for an Interpretive
Center on the Development Parcel, as specified in the SOW. 1In
implementing this work, Goodwill shall comply with all of the

requirements of this Paragraph XIII.A.
//
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1. Goodwill shall perform the Interpretive Center
Staffing Work in accordance with the SOW and the final
Interpretive Center Staffing Work Plan approved by the EPA, as
provided in this Consent Decree.

2. Goodwill’s Project Coordinator, as selected and
approved pursuant to Paragraph XVII.C (Selection of Project
Coordinators, Page 97), shall meet with the EPA’s Project
Coordinator on at least a monthly basis during the time that
Goodwill conducts the Interpretive Center Staffing Work, unless
the EPA agreesg in writing to meet on a less frequent basis.

3. Interpretive Center Staffing Work Plan &
Implementation.

a. Within 30 days after the EPA issues Goodwill
a written authorization to proceed pursuant to Paragraph XVII.D
(Selection of Supervising Contractor, page 98), Goodwill shall
submit to the EPA and the State of California a work plan for the
Interpretive Center Staffing (the “Interpretive Center Staffing
Work Plan”) in accordance with the approved schedule for review
and approval pursuant to Paragraph XVII.E (EPA Approval of Plans
and Other Submissions, page 100), and meeting the requirements
set forth in Section 5.1 of the SOW. Upon its approval by the
EPA, the Interpretive Center Staffing Work Plan shall be
incorporated into and become enforceable under this Consent
Decree.

4. Goodwill shall continue to implement the
Interpretive Center Staffing Work Plan for a period of fifteen

months, starting thirty days after it receives notice from the

//
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1| EPA that the EPA has approved the Interpretive Center Staffing
2| Work Plan.

3 B. Further Performance as Contractor. Nothing in this

4| Consent Decree shall preclude the use of Goodwill as a contractor
5| to provide staffing for the Interpretive Center on behalf of any
6| other person who may be required to perform Interprefive Center

71 Staffing Work, once Goodwill has fulfilled its own commitment to

8| perform this work.

9
10| XIV. COMMITMENTS BY THE CITY OF MONTEREY PARK
11 The City of Monterey Park shall comply with all of the

12| provigions of this Section in addition to the provisions of

13§ Section XVI (General Commitments by All Defendants, Greenfield
14| and the OII Site Trusts, page 84), as well as all other

15| requirements applicable to it under this Consent Decree. The
16| provigions of fhis Section require the City of Monterey Park to
17| make a payment and to cooperate in community relations

18| activities.

19 A. Payment by the City of Monterey Park. The City of

20| Monterey Park shall make the following payments to the CD-5

21| Escrow Account and the OII Site Custodial Trust. The City of

22| Monterey Park shall make the payments prescribed by this

23| Paragraph XIV.A in the manner directed in the instructions that
24| will accompany the notice of entry of this Consent Decree. The
25| City of Monterey Park shall include a transmittal letter with

26 | each payment, and shall send a copy of each transmittal letter to
27| the United States, the EPA, the California Attorney General'’s

28 //
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Office, the California DTSC, the OII Site Custodial Trust and the
Generator Group.

1. Payment to the CD-5 Escrow Account. Within thirty
days of receiving notice that the EPA has issued the OSN RA
Ceftification of Completion pursuant to Paragraph XI.C.4 (OSN RA
Certification of Completion, page 54), the City of Monterey Park
shall pay $476,000 to the CD-5 Escrow Account. Funds paid by the
City of Monterey Park pursuant to this Consent Decree to the CD-5
Escrow Account shall be used for the purposes and in the amounts
determined by EPA, including the cost of the operation and
maintenance of the remedy for the OII Site-North portion of the
OII Site, the purposes identified for the OII Site Custodial
Trust in this Consent Decree and those other costs identified as
appropriate uses for the CD-5 Escrow Account in the OII Site
Fifth Partial Consent Decree.

2. .Payments to the OII Site Custodial Trust. The
City of Monterey Park shall pay $50,000 to the OII Site Custodial
Trust within sixty days of receiving notice of entry of this
Consent Decree. If the OII Site Custodial Trust provides the
City of Monterey Park with a written notice that the exceptions
to title for the South Parcel listed in Appendix J to this
Congent Decree, entitled “South Parcel Title Exceptions to be
Removed,” had not been cleared within three years after entry of
this Consent Decree, the City of Monterey Park shall pay $25,000
to the 0II Site Custodial Trust within thirty days of receiving
the notice. If the OII Site Custodial Trust provides the City of
Monterey Park with a written notice that the exceptions to title

for the South Parcel listed in Appendix J to this Consent Decree,
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1| entitled “South Parcel Title Exceptions to be Removed,” had not

2| been cleared within three years and six months after entry of

3| this Consent Decree, the City of Monterey Park shall also pay

4| $25,000 to the OII Site Custodial Trust within thirty days of

5| receiving the notice. Funds paid by the City of Monterey Park

6| pursuant to this Consent Decree to the OII Site Custodial Trust

7| shall be used for the purposes and in the amounts determined by

8| the OII Site Custodial Trust, and shall be limited to the

9| purposes identified as appropriate expenditures for the OII Site
10| Custodial Trust under this Consent Decree.

11 B. Community Relations. The City of Monterey Park shall
12| propose a schedule of activities and personnel to be included in
13| the EPA’s North Parcel Community Relations Plan. The EPA and the
14| City of Monterey Park will work together to determine the

15} appropriate role for the City of Monterey Park under the plan.

16| As requested by the EPA or the State of California, the City of
17 || Monterey Park shall participate in the preparation of information
18| regarding the OII Site and the redevelopment of the Development
19| Parcel for dissemination to the public and in public meetings
20§ that may be held or sponsored by the EPA or the State of
21| california to explain activities at or relating to the OII Site.
22| The City of Monterey Park shall provide the EPA with fifteen days
23| notice of, and allow the EPA to participate in, any activities
24| that it may hold that are open to the public and at which issues
25| related to the contamination or cleanup of the OII Site are
26| scheduled to be discussed. Nothing in this Consent Decree is

27| intended to obligate the City of Monterey Park to hire any

28| additional personnel or issue payment of any funds solely for the
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1| purpose of complying with the requirements of this Paragraph

2 XIV.B.

3

4 XVv. COMMITMENTS BY SCE

5 SCE shall comply with the requirement of this Section to

6| make a payment in addition to the provisions of Section XVI

7| (General Commitments By All Defendants, Greenfield and the OII

8| Site Trusts, page 84) and Section XVIII (Commitments to Implement
9| Institutional Controls, page 125), as well as all other

10| requirements applicable to it under this Consent Decree. Within
11| thirty days of receiving notice of entry of this Consent Decree,
12| SCE shall pay $1.5 million to the CD-5 Escrow Account, in the

13| manner directed in the instructions that will accompany the

14| notice of entry of this Consent Decree. Funds paid by SCE
15| pursuant to this Consent Decree shall be used for the purposes

16| and in the amoﬁnts determined by the EPA, including the purposes
17| identified for the CD-5 Escrow Account in the OII Site Fifth

18| Partial Consent Decree. SCE shall include a transmittal letter
19| with its payment, and shall send a copy of the transmittal letter
20 to the United States, the EPA, the California Attorney General'’s

21| Office, the California DTSC and the Generator Group.

22

23 XVI. GENERAL COMMITMENTS BY ALL DEFENDANTS, GREENFIELD AND
THE OII SITE TRUSTS

24

25 In addition to any other applicable requirements under this

26 || Consent Decree, each Defendant, Greenfield and the 0OII Site

27% Trusts shall comply with all of the regquirements of this Section.

28| //
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A. Compliance with Applicable L.aw. Each Defendant,

Greenfield and the OII Site Trusts shall follow the requirements
of all applicable federal and state laws and regulations in
performing the activities he, she, or it is required to undertake
pursuant to this Consent Decree. Activities conducted pursuant
to this Consent Decree, if approved by the EPA, shall be
considered to be consistent with the NCP.

B. Coordination & Cooperation. The Defendants, Greenfield

and the OII Site Trusts shall not in any way impede the
performance of any work required by this or any other Consent
Decree or administrative order or other enforcement document
issued by the EPA or the State of California for the OII Site,
nor any activities being performed by the EPA or the State of
California with respect to the OII Site, excepting, in case of
emergencies, the City of Monterey Park’s exercise of police
powers, which.the City of Monterey Park shall coordinate with the
EPA to the maximum extent possible under the circumstances. The
normal, customary and non-exigent exercise of the City of
Monterey Park’s fire, police, public safety and traffic
authorities are not to be considered impedances, provided that
any such exercise: (i) is of general applicability, (ii) is
consistently enforced, (iii) where feasible to do so, is
coordinated with the EPA and (iv) does not conflict with the
provigsions of CERCLA 121(e) (1), 42 U.S.C. § 9621(e) (1). The
Defendants, Greenfield and the OII Site Trusts recognize that
response actions and other activities at or near the OII Site,
including redevelopment activities at the Development Parcel, may

overlap and will require integration and coordination among all
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persons performing those response actions or other activities.
The Defendants, Greenfield and the OII Site Trusts shall use best
efforts to minimize conflicts and to coordinate their activities
through the Project Coordinators, pursuant to Sections 6.1
through 6.3 of the SOW. The Defendants, Greenfield and the OII
Site Trusts shall meet with the EPA whenever the EPA deems
necegsary for purposes of cooperation and coordination. If
Defendants, Greenfield and the OII Site Trusts cannot come to an
agreement that is also satisfactory to the EPA, Defendants,
Greenfield and the OII Site Trusts agree to follow the terms of
resolution of the conflict determined by the EPA. If any Party
objects to the EPA’s resolution of any disagreement regarding
cooperation and coordination that affects that Party’s
obligations and responsibilities under this Consent Decree, that
Party may invoke the dispute resolution procedures set forth in
Section XXI (ﬁispute Resolution, page 140).

C. Access to Property & Information.

1. Access to Property. Each Defendant, Greenfield,
the OII Site Custodial Trust and the OII Site Stewardship Trust,
to the extent that he, she or it owns or controls real property
within the OII Site or any other real property where the EPA
deems that access and/or land or water use restrictions are
reasonably necessary or desirable to implement this or any other
Consent Decree or administrative order for the OII Site, or comes
to own or control such real property, shall, commencing on the
date of entry of this Consent Decree, and for any purpose the EPA
deems necessary or desirable in relation to the implementation of

regsponse actions for the OII Site, provide the United States, the
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State of California and their representatives, including the EPA
and its contractors, as well as any other person performing

response actions under the oversight of the EPA or the State of

California, with accegs at all reasonable times to that property.

These purposes include, but -are not limited to, the following

activities:

a. Monitoring response actions for the OII Site;

b. Verifying any data or information submitted
to the United States or the State of California related to the
OII sSite;

c. Conducting investigations relating to
contamination at or near the OII Site;

d. Obtaining samples related to the OII Site;

e. Assessging the need for, planning, oxr
implementing response actions at or near the OII Site;

| £. Inspecting and copying records, operating
logs, contracts, or other documents maintained or generated by
Greenfield, the OII Site Trusts, by any Defendant, or by any
agent of Greenfield, the OII Site Trusts or any Defendant,
consistent with Paragraph XVI.C.2 (Access to and Retention of

Records and Information, page 88);

g. Assessing compliance with this Consent Decree

or, except with respect to any Proximate Access Property in the
possession or control of any members of the Generator Group that
is subject to access requirements under a prior Consent Decree,
assessing compliance with any other Consent Decree or

administrative order for the OII Site; and

//
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h. Determining whether the OII Site or other
property is being used in a manner that is prohibited or
restricted, or that may need to be prohibited or restricted, by
or pursuant to this Consent Decree or any other Consent Decree or

administrative order for the OII Site.

2. Access to and Retention of Records and
Information.
a. For ten years after entry of this Consent
Decree (the “Document Retention Period”), each Defendant,

Greenfield and the OII Site Trusts shall preserve and retain, and
upon request shall make available to the EPA and the State of
California, all documents, records and information now in their
regpective possession or control, or that come into their
respective possession or control, that relate to the subjects
delineated in Paragraph XVI.C.2.b. (1) and, with respect to the
Greenfield, thé Generator Group and Goodwill (the “CD-7 Work
Partiesg”), any such documents, records and information that
relate to the subjects delineated in Paragraph XVI.C.2.b. (2).

The requirements of this Paragraph XVI.C.2 shall apply regardless
of any corporate document retention policy to the contrary.

b. Records and Information Subject Matter. The
requirements of this Paragraph XVI.C.2 apply to the following
subject matters:

(1) Subjects Applicable to the Defendants
Greenfield, & the OII Site Trusts (except that the Generator
Group, whose membersg are subject to equivalent requirements under
prior Consent Decrees for the OII Site, shall only be subject to

subsection (d) below):
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(a) the past or present physical
characteristics or conditions of the OII Site;

(b} the nature and quantity of any
substances disposed or otherwise placed at, on, or in the OII
Site and the location(s) and manner of that or those disposal (s)
or placement (s) ;

(¢) any equipment, structures or
materials remaining at the OII Site; including, but not limited
to: sampling, analyses, chain of custody records, well and
equipment locations, equipment blueprints, equipment schematics,
equipment specifications, manifests, trucking logs, receipts,
reports, correspondence; and

(d) their respective implementation of
the requirements of this Consent Decree.

(2) Additional Subject Applicable to each
CDh-7 Work Part&: equipment, structures, materials, sampling,
analyseg, chain of custody records, well and equipment locations,
equipment blueprintsg, equipment schematics, eguipment
gpecificationg, manifests, trucking logs, sample traffic routing,
receipts, reports, correspondence, or other documents or
information related to the work that the CD-7 Work Party is
respectively required to perform under this Consent Decree.

c. For purposes of this Paragraph XVI.C.2,
documents, records or information in the possession or control of
any Defendant o? of Greenfield or either of the OII Site Trusts
shall include documents, records or information in the possession
or control of their respective divisions, subsidiaries, parent

corporations, employees, agentsg, accountants, contractors or
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attorneys. Greenfield and each Defendant and each of the 0II
Site Trusts shall instruct their respective employees, agents,
accountantsg, contractors and attorneys to preserve all documents,
records and information during the Document Retention Period that
he, she or it would regpectively be required to retain if those
documents, records and information were in his, her or its own
direct possession or control.

d. After the conclusion of the Document
Retention Period, the Defendants, Greenfield and the OII Site
Trusts shall send a written notice to the United States and the
State of California, at least 90 days prior to the destruction of
any records, documents, or other information required to be
retained pursuant to this Consent Decree. Within fifteen days of
receiving a written request by the United States or the State of
California at any time during or after the Document Retention
Period, or within a shorter time period if the written request
specifies one, Defendant (s), Greenfield and/or the OII Site
Trusts shall deliver any such records, documents, or other
information to the EPA or the State of California. Defendants,
Greenfield and the OII Site Trusts shall also make available to
the EPA and the State of California, for purposes of
investigation, information gathering, or testimony, their
employees, agents, or representatives with knowledge of relevant
facts regarding the implementation of this Consent Decree or any
responge action taken or to be taken at the OII Site after the
effective date of this Consent Decree.

e. Each CD-7 Work Party shall also make

available to the EPA and the State of California, for purposes of
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investigation, information gathering, or testimony, its
employees, agents, or representatives with knowledge of relevant
facts concerning the performance of the work required of it under
this Consent Decree.

f. Defendants, Greenfield, the OII Site
Custodial Trust and/or the OII Site Stewardship Trust may assert
business confidentiality claimg covering part or all of the
documents, records or information submitted té Plaintiff (s) under
this Consent Decree to the extent permitted by and in accordance
with Section 104 (e) (7) of CERCLA, 42 U.S.C. § 9604 (e) (7), and 40
C.F.R. § 2.203(b). Documents, records, or information determined
to be confidential by the EPA will be afforded the protection
specified in 40 C.F.R. Part 2, Subpart B. If no claim of
confidentiality accompanies documents, records or information
when they are submitted to the EPA, or i1f the EPA has notified
the Defendant(é), Greenfield, or the OII Site Trusts that the
documents, records, or information are not confidential under the
standards of Section 104 (e) (7) of CERCLA, 42 U.S.C. § 9604 (e) (7),
the public may be given access to those documents or that
information without further notice to the Defendant(s). No claim
of confidentiality shall be made with respect to any data,
including, but not limited to, all sampling, analytical,
monitoring, hydrogeologic, sgcientific, chemical, or engineering
data, or any other documents, fecords or information evidencing
conditions at or around the OII Site.

g. The Defendant (s), Greenfield and the OII Site
Trusts may assert that certain documents, records, or

information, including information provided by any person who is
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made available pursuant to the requirements of this Paragraph
XVI.C.2, are privileged under the attorney-client privilege, the
attorney work-product doctrine, or any other privilege recognized
by federal law or otherwise by this Court. If any Plaintiff
requests a document, record or information from another Party who
asserts that the document, record or information is privileged,
the Party making the privilege assertion shall provide the
requesting Plaintiff with the following: (i) the title of the
document, record, or information; (ii) the date of the document,
record, or information; (iii) the name and title of the author of
the document, record, or information; (iv) the name and title of
each addressee and recipient; (v) a description of the subject of
the document, record, or information; and (vi) the privilege the
Party is asserting. The Defendants and Greenfield are not‘
obligated to provide any materials pursuant to this Paragraph
XVI.C.2 that are protected by the attorney work product doctrine
or the attorney-client privilege, or both. However, the
Defendants and Greenfield agree that no documents, reports or
other information that this Consent Decree reguires a Party to
create or generate can be withheld on the grounds that those
documents, reports or other information are privileged.

h. Bach Defendant and Greenfield hereby
individually certifies that, to the best of his, her or its
knowledge and belief, after thorough inquiry, that he or it has
not altered, mutilated, discarded, destroyed or otherwise
disposed of any records, documents or other information relating
to his or its potential liability regarding the OII Site, nor to

the potential liability of any other party, since notification of

00093
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potential liability by the United States or the State of
California or the filing of suit against it regarding the OII
Site, and that he or it has fully complied with any and all of
the EPA’'s requests for information pursuant to CERCLA Sections
104 (e) and 122(e), 42 U.S.C. §§ 9604 (e) and 9622 (e), and RCRA
Section 3007, 42 U.S.C. § 6927.

i. The failure of any Defendant, Greenfield, or
either of the OII Site Trusts to preserve, retain, or make
available all records, documents, or other information as
required by this Section shall subject him or it to the
stipulated penalties set forth in Section XXII (Stipulated
Penalties, page 146).

3. This Paragraph XVI.C.2 does not apply to
exact duplicates, nor to any documents, records or information
within the possession or control of any party to a prior consent
decree for theAOII Site who or which is obligated under that
prior consent decree to preserve, retain or provide access to
those documents, records or information.

3. With respect to the Generator Group, but not to SCE
as a member of the Generator Group, the provisions of this
Paragraph XVI.C shall only apply to: (i) Matters Addressed and
(ii) access to property or information that the EPA or the State
of California deem necessary for emergencies at the OII Site that
require response actions within thirty days to prevent
endangerment to human health or the environment. In the absence
of an emergency, if any member of the Generator Group receives a
request for access to property or information under this

Paragraph that it has a good faith reason to believe is not

P
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1| related to Matters Addressed, that member may invoke the dispute
2| resolution procedures set forth in Section XXI (Dispute
3} Resolution, page 140). Notwithstanding anything to the contrary
4| in this Paragraph XVI.C, the members of the Generator Group other
5} than SCE limit their agreement with respect to making persons
6| available to the EPA and the State of California solely to
7| providing the EPA and the State of California with the
8| opportunity to speak and/or meet with any of their employees,
9| agents, or representatives who: (i) directly observed any
10| activities on or near the 0II Site and (ii) who may be able to
11} provide information based on that observation that EPA or the
12| State of California believe may be of assistance in a response
13} action at the OII Site to prevent endangerment to human health or
14| the environment. The members of the Generator Group, other than
15| SCE, are excluded from any requirement under this Paragraph XVI.C
16| to make any person available for testimony or for purposes of
17} enforcing the terms of this or any other Consent Decree. The
18| United States and the State of California reserve, and this
19| Consent Decree is without prejudice to, all rights tﬁat they may
20| have to require any person to provide information, and the
21 ) members of the Generator Group reserve any defenses that they may
22| have to the exercise of any such rights.
23 D. Settlement Payments not Fines nor Penalties. No monies
24 || paid, nor real or personal properties conveyed, into the CD-5
25| Escrow Account or into either of the OII Site Trusts pursuant to
26 | the requirements of this Consent Decree are fines, penalties or

27| sanctions, nor should any monies paid or real or personal

28| //
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1| properties conveyed into either of the OII Site Trusts be_

2| construed as fines, penalties or sanctions.

3

4| XVII. ADDITIONAL COMMITMENTS BY ALL PARTIES PERFORMING WORK
UNDER THIS CONSENT DECREE

5

6 The CD-7 Work Parties shall each comply with all of the

7| requirements of this Section with regard to the work that they

8| are respectively required to perform pursuant to this Consent

9| Decree. The requirements of this Section are in addition to all
10| other requirements applicable to the CD-7 Work Parties

11} collectively or individually under this Consent Decree.

12| Greenfield’'s obligations under this Section shall become

13| effective upon its purchase of the Development Parcel or upon its
14§ commencement of the OSN RA Work, whichever is earlier.

15 A. Compliance with Decision Documents and Applicable Law.
16| Each CD-7 Work Party shall perform the work respectively required
17| of it in accordance with this Consent Decree. All work performed
18| under this Consent Decree shall be performed, to the extent

19| relevant to that work, in accordance with: the 0II Site GCLC ROD,
20| the OII Site Final ROD (excluding groundwater remediation), the
21} SOW and all work plans and other plans, standards, specifications
22| and schedules set forth herein or developed by‘it or them and
23| approved by the EPA pursuant to this Consent Decree, including,
24§ but not limited to, all applicable or relevant and appropriate
25| requirements of all Federal and state environmental laws as set
26| forth in the OII Site GCLC ROD and the OII Site Final ROD and the

27| SOW. Each CD-7 Work Party shall also finance all of the work

28 | respectively required of it, except as provided in Paragraph

00102
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1) XII.B.2 (Financing & Payment for OSN 0O&M Work, page 69). The

2| CD-7 Work Parties shall also reimburse the United States and the
3] State of California for Future Response Costs related to the work
4| respectively required of them, as provided in this Consent

51 Decree.

6 B. Requirement to Obtain Permits.

7 1. As provided in Section 121 (e) of CERCLA, 42 U.S.C.
84 § 9621 (e), and Section 300.400(e) of the NCP, no permit shall be
9| required for any portion of any work conducted entirely on-site
10| with respect to the OII Site (i.e., within the areal extent of
11| contamination or in very close proximity to the contamination and
12} necessary for implementation of the work). Where any portion of
13| the work that is not on-site requires a federal, state or local
14| permit or approval, the CD-7 Work Parties responsible for that
15} work shall submit timely and complete applications and take all
16| other actions necessary to obtain all such permits or approvals.
17 2. Any CD-7 Work Party may seek relief under the
18| provisions of Section XX (Force Majeure, page 137) of this
19| Consent Decree for any delay in the performance of the work
20| required of it under this Consent Decree if that CD-7 Work Party
21| believes, in good faith, that the delay is solely the result of a
22| Force Majeure having caused a failure to obtain, or a delay in
23} obtaining, a permit required for that work.
24 3. This Consent Decree is not, and cannot be
25| construed to be, a permit issued pursuant to any federal, state

26| or local statute, regulation or ordinance.

27| //
28| //
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1 C. Selection of Project Coordinators.

2 1. No later than 20 days after entry this Consent

3| Decree, Greenfield, the Generator Group, Goodwill and the EPA

4| shall designate their respective Project Coordinators and

5§ Alternate Project Coordinators, and provide each other with a

6| written notification of the name, address, telephone number, fax

7| number, e-mail address and qualifications of the proposed

8| individuals. Proposed Project Coordinators and Alternate Project
9| Coordinators must meet the following requirements:

10 a. She or he must be a natural person, not a

11} corporate, governmental or other entity;

12 b. She or he must have the technical expertise
13| sufficient to adequately oversee all aspects of the work she or

14| he is to coordinate; and

15 - c. She or he must not be an attorney for any of
16| the Parties in this matter.

17 2. Any Project Coordinator may assign other

18 | representatives, including other contractors, to serve as a site
19} representative for oversight of performance of daily operations

20| during remedial activities. Plaintiffs may designate other

21} representatives, including, but not limited to, EPA employees,

22| federal contractors and consultants, to observe and monitor the

23| progress of any activity undertaken pursuant to this Consent

24} Decree.

25 3. If a CD-7 Work Party wishes to change its Project

26 || Coordinator or Alternate Project Coordinator, it must provide a

27| written notification to the EPA and to the other CD-7 Work

28| Parties at least 5 Working Days before the change(s) occur,
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unless impracticable, but in no event later than the actua; day
the change is made. The written notification must contain a
written notification of the name, address, telephone number, fax
number, e-mail address and qualifications of the proposed Project
Coordinator(g) and/or Alternate Project Coordinator(s).

4. The EPA reserves the right to disapprove of any
proposed Project Coordinator or Alternate Project Coordinator for
any of the CD-7 Work Parties.

5. The EPA’'s Project Coordinator and Alternate
Project Coordinator shall have the authority lawfully vested in a
Remedial Project Manager (“RPM”) and an On-Scene Coordinator
(*0sSC”) by the National Contingency Plan, 40 C.F.R. Part 300. 1In
addition, the EPA’s Project Coordinator and Alternate Project
Coordinator shall have authority, congistent with the National
Contingency Plan, to halt any work required by this Consent
Decree and to take any necessary response action when she or he
determines that conditions at the OII Site constitute an
emergency situation or may present an immediate threat to public
health or welfare or the environment due to release or threatened
release of Waste Material.

D. Selection of Supervising Contractor.

1. All aspects of the work each CD-7 Work Party is
required to perform pursuant to this Consent Decree shall be
under the direction and supervision of that CD-7 Work Party’s
designated Supervising Contractor. Each CD-7 Work Party must
receive a written authorization to proceed with its proposed
Supervising Contractor from the EPA before its Supervising

Contractor performs, directs, or supervises any work under this
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1) Consent Decree. Each CD-7 Work Party shall notify the EPA and

2| the State of California in writing of the name, title and

3 qualifications of the contractor it proposes to be its

4| Supervising Contractor. The Generator Group and Goodwill shall

5| submit this notification no later than 10 days after the entry of
6| this Consent Decree; Greenfield shall submit this notification no
7| later than 10 days after it purchases the Development Parcel or

8| thirty days before it commences any OSN RA Work, whichever is

9l earlier. The EPA expressly grants Goodwill the option to propose
10| one of its own employees or officers as its Supervising

11| Contractor. The EPA will issue a notice of disapproval or a

12} written authorization to proceed to each CD-7 Work Party within
13| thirty days after receiving that CD-7 Work Party’s notice

14| proposing its Supervising Contractor.

15 2. If the EPA disapproves a proposed Supervising

16| Contractor, the EPA will notify the respective CD-7 Work Party in
17§ writing. The CD-7 Work Party shall have ten days from its

18| receipt of the disapproval to submit a list of alternate

19| Supervising Contractors, including all of the information

20} required for the initial proposal. The EPA will provide the CD-7
21| Work Party with a written notice listing the names of any

22| contractor(s) from among the proposed alternates who the EPA

23| authorizes, to proceed as Supervising Contractor, and the names of
24| any contractor(s) that it disapproves. The CD-7 Work Party may
25| select any contractor from the list of those authorized to

26 | proceed, and shall notify the EPA of the name of the contractor

27| selected within 21 days of receiving the EPA’'s written notice.

28| //
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3. If the EPA fails to issue a written notice of its
authorization to proceed or its disapproval as provided in this
Paragraph XVII.D (Selection of Supervising Contractor) for any
CD-7 Work Party, and that CD-7 Work Party believes in good faith
that this failure is solely responsible for preventing it from
meeting one or more deadlines in a plan approved by the EPA
pursuant to this Consent Decree, then that CD-7 Work Party may
seek relief under the provisions of Section XX (Force Majeure,
page 137) hereof.

E. EPA Approval of Plans and QOther Submigsions.

1. After review of any plan, report or other item
that is required to be submitted for approval (“Required
Submissions”) pursuant to this Consent Decree, the EPA shall: (a)
approve, in whole or in part, the Required Submission; (b)
approve the Required Submission upon specified conditions; (c¢)
modify the Required Submission to cure the deficiencies;

(d) disapprove, in whole or in part, the Required Submission,
directing that the CD-7 Work Party(s) responsible for the work
addressed by the Required Submission modify the Required
Submission; or (e) any combination of the above. However, the
EPA shall not modify a Required Submission without first
providing the CD-7 Work Party(s) responsible for the work
addressed by the Required Submission at least one notice of
deficiency and an opportunity to cure the deficiency within 30
days, except where the EPA believes that: (i) human health or the
environment would be endangered; (ii) the work would be seriously
disrupted; or (iii) the deficiencies in the Required Submission

under consideration indicate a bad faith lack of effort to submit
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1| an acceptable Required Submission and the EPA has disapproyed
2| previous Required Submission(s) due to material defects. The EPA
3| may exercise its discretion to grant a CD-7 Work Party a longer
4| period of time in which to cure a deficiency if that CD-7 Work
5| Party is making a good faith effort to cure and if it makes a
6| written application to the EPA for additional time, which shall
7| specify the reasons why additional time is necessary and shall
8| include relevant supporting documentation.
9 2. In the event of approval, approval upon
10| conditions, or modification by the EPA pursuant to Paragraph
11| XVII.E.1 (a), (b), or (c), the CD-7 Work Parties responsible for
12| the work addressed by the Required Submission shall proceed to
13| take any action required by the plan, report, or other item, as
14| approved or modified by the EPA. If any CD-7 Work Party
15| responsible er the work addressed by a Required Submission
16| objects to the modifications or conditions made by the EPA to
17| that Required Submission, it must nonetheless proceed to
18| implement the work addressed by the Required Submission; however,
19} that CD-7 Work Party may invoke the dispute resolution procedures
20} set forth in Section XXI (Dispute Resolution, page 140), so long
211 as it continues to implement the work in accordance with the
22| modifications or conditions made by the EPA unless and until a
23} final decision under those dispute resolution procedures finds
24| otherwise. 1In the event that a Required Submission has a
25| material defect, and to cure this defect the EPA modifies the
26 | Required Submission pursuant to Paragraph XVII.E.1 (c), the EPA

27| retains its right to seek stipulated penalties, as provided in

28| Section XXII (Stipulated Penalties, page 146).
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3. Upon receipt of a notice of disapproval pursuant
to Paragraph XVII.E.1 (d), the CD-7 Work Party or Parties
responsible for the disapproved Required Submission shall, within
30 days or a longer time if one is specified by the EPA in the
notice, correct the deficiencies and resubmit the Required
Submission for approval. Any stipulated penalties applicable to
the Required Submission, as provided in Section XXII (Stipulated
Penalties, page 146), shall accrue during the 30-day period or
otherwise specified period but will not be payable unless the
Required Submission, as resubmitted, is disapproved or modified
due to a material defect as provided in Paragraphs XVII.E.4 and
XVII.E.5. Notwithstanding the receipt of a notice of disapproval
pursuant to Paragraph XVII.E.l1 (d), the CD-7 Work Party or
Parties responsible for the Required Submission shall proceed, at
the direction of the EPA, to take any action required by any non-
deficient portion of the Required Submission. Implementation of
any non-deficient portion of a Required Submission will not
relieve CD-7 Work Parties of any liability for stipulated
penalties under Section XXII (Stipulated Penalties, page 146).

4. In the event that the EPA disapproves a
resubmitted Required Submission, or portion thereof, the EPA may
again require the CD-7 Work Party responsible for the Required
Submission to correct the deficiencies, in accordance with the
preceding Paragraphs. The EPA also retains the right to modify
or develop the Required Submission. The CD-7 Work Party
responsgible for the Required Submission shall implement the

Required Submission as modified or developed by the EPA, subject

//
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only to its right to invoke the procedures set forth in Segtion
XXITI (Stipulated Penalties, page 146).

5. If the EPA disapproves or modifies a Required
Submission due to a material defect after the CD-7 Work Party(s)
responsible for it resubmit (s) it to the Agency, that (or those)
CD-7 Work Party(s) shall be deemed to have failed to have timely
and adequately submitted that Required Submission, unless the
CD-7 Work Parties invoke the dispute resolution procedures set
forth in Section XXI (Dispute Resolution, page 140) and the EPA’'s
action is overturned pursuant to that Section. The provisions of
Section XXI (Dispute Resolution, page 140) and Section XXII
(Stipulated Penalties, page 146) shall govern the implementation
of the work and accrual and payment of any stipulated penalties
during the pendency of dispute resolution procedures under
Section XXI (Dispute Resolution, page 140). If the EPA’s
disapproval or modification is upheld, stipulated penalties shall
accrue for that violation from the date on which the initial
Required Submission was originally required, as provided in
Section XXIT.

6. All Required Submissions shall, upon approval or
modification by the EPA, be enforceable under this Consent
Decree. 1In the event the EPA approves or modifies a portion of a
Required Submission, the approved or modified portion shall be
enforceable under this Consent Decree.

F. Modification of the SOW or Related Work Plans.

1. If the EPA determines that modification to the

work specified in the SOW and/or in work plans developed pursuant

to the SOW under this Consent Decree 1ig necessary to achieve and
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1} maintain the Performance Standards or to carry out and maiptain
2| the effectiveness of the remedy set forth in the OII Site GCLC
3 ROD and the OII Site Final ROD (excluding groundwater
4| remediation) to the extent relevant to the work required by this
5| Consent Decree, the EPA may make a modification in the SOW and/or
6| require the CD-7 Work Party responsible for the affected work to
7| incorporate a modification of its work plans. Provided, however,
8| that a modification may only be required pursuant to this
94 Paragraph to the extent that it is consistent with the scope of
10| the remedy selected in the OII Site GCLC ROD and the OII Site
11| Final ROD (excluding groundwater remediation).
12 2. If any CD-7 Work Party objects to any modification
13| determined by the EPA to be necessary pursuant to this Paragraph,
14| and if the modification substantially affects the work required
15| of that CD-7 Work Party under this Consent Decree, that CD-7 Work
16| Party may seek dispute resolution pursuant to Paragraph XXI.D
17| (Formal Dispute Resolution Subject to Administrative Record
18| Review, page 142), after having sought informal dispute
19| resolution pursuant to Paragraph XXI.B (Informal Dispute
20|} Resolution, page 141). If dispute resolution procedures are
21} invoked, the SOW and/or related work plans shall be modified to
22| the extent necessary to accord with the final resolution of the
23| dispute. TIf the EPA determines, in its sole and unreviewable
24} discretion, that human health or the environment would be
25| endangered during the time necessary to complete the dispute
26 | resolution process if the SOW and or/related work plans are not
27| modified, then the SOW and/or related work plans shall be
28 //
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1| modified as the EPA deems necessary prior to the final resolution
2 of the dispute.

3 3. If the EPA and Greenfield agree that any

4 modification determined by the EPA to be necessary pursuant to

5§ this Paragraph will cause Greenfield’s cost to implement the

6 OSN RA Work to exceed $8 million, Greenfield will not be liable
7} for additional costs necessary to implement the modification to
81 the extent that these costs exceed $8 million. If the EPA and

9| Greenfield disagree as to whether the modification will cause

10| Greenfield’s cost to implement the OSN RA Work to exceed $8

11| million, Greenfield may seek informal dispute resolution pursuant
12| to Paragraph XXI.B (Informal Dispute Resolution, page 141). If,
13| after informal dispute resolution, the EPA and Greenfield do not
14) reach agreement, Greenfield may submit a Statement of Position
15| pursuant to Paragraph XXI.C (Formal Dispute Resolution, page 141)
16| to the Director of the EPA Region IX Superfund Division, or his
17} or her successor, in which case the EPA and the Generator Group
18| may also submit their own Statements of Position in reply. The
19| Director of the EPA Region IX Superfund Division, or his or her
20| successor, will issue a final administrative decision resolving
21] the dispute, which will not be subject to judicial review or to
22| any further appeal.
23 4, CD-7 Work Parties shall implement any work
24| reguired by any modifications incorporated in the SOW and/or in
25} work plans developed pursuant to the SOW in accordance with this

26| Paragraph XVII.F.

27 5. Schedules specified in the SOW for completion of

28| work required by this Consent Decree may be modified by written
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agreement of the EPA and the CD-7 Work Party or Parties
responsible for the work addressed by the schedule(s).

6. Nothing in this Paragraph shall be construed to
limit the EPA’'s authority to require performance of further
response actions as otherwise provided in this Consent Decree.

G. Off-gite Shipment of Waste Material. If, in

implementing any requirements of this Consent Decree, the total
volume of any CD-7 Work Party’s shipments of Waste Materials from
the OII Site to out-of-state waste management facilities will
exceed 10 cubic yards, that CD-7 Work Party shall, prior to any
such shipment, provide written notification to the appropriate
state environmental official in the receiving facility’s state
and to the EPA Project Coordinator of that CD-7 Work Party’s
shipment of Waste ‘Material.

1. The written notification shall include the
following information, where available: (i) the name and location
of the facility to which the Waste Material is to be shipped;
(ii) the type and quantity of the Waste Material to be shipped;
(iii) the expected schedule for the shipment of the Waste
Material; and (iv) the method of transportation. The CD-7 Work
Party making the shipment shall notify the state in which the
planned receiving facility is located of major changes in the
shipment plan, such as a decision to ship the Waste Material to
another facility within the same state, or to a facility in
another state.

2. The CD-7 Work Party making the off-site shipment
shall identify the receiving facility and state within one wéek

after the award of the contract for Remedial Action construction.
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That CD-7 Work Party shall provide the information required by
Paragraph XVII.G.1l as soon as practicable after the award of the
contract and before the Waste Material is actually shipped.

H. Quality Assurance, Sampling, and Data Analysis.
Greenfield and the Generator Group shall use quality assurance,
quality control and chain of custody procedures for all
compliance and monitoring samples in accordance with “EPA
Requirements for Quality Assurance Project Plans for
Environmental Data Operation,” (EPA QA/R5; “Preparing Perfect
Project Plans,” (EPA /600/9-88/087)). Greenfield and the
Generator Group shall adopt any amendments to these guidelines
upon notification by the EPA, and shall use them for any samples
subsequent to the notification. Greenfield and the Generator
Group shall each submit a Quality Assurance Project Plan (“QAPP”)
to the EPA for approval prior to commencing any monitoring
project under this Consent Decree. The QAPP must meet applicable
requirements of the SOW and the NCP. Greenfield and the
Generator Group agree that validated sampling data shall be
admissible, without objection, in any proceeding under this
Consent Decree, against either Greenfield or the Generator Group
to the extent that the data was generated in accordance with that
CD-7 Work Party’s own QAPP and was reviewed and approved by the
EPA, if the data is relevant to the proceeding. Greenfield and
the Generator Group shall each ensure that the EPA and State
personnel and their authorized representatives are allowed access
at reasonable times to all laboratories it utilizes in
implementing this Consent Decree. Greenfield and the Generator

Group shall require each laboratory they use to follow their
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1| respective QAPP for quality assurance monitoring for the apalysis
2} of any samples submitted by the EPA. Greenfield and the

3| Generator Group shall each ensure that the laboratories it

4| utilizes for the analysis of samples taken pursuant to this

5| Consent Decree perform all analyses according to accepted EPA

6| methods. Accepted EPA methods congist of those methods that are
7| documented in the “Contract Lab Program Statement of Work for

8| Inorganic Analysis” and the “Contract Lab Program Statement of

9} Work for Organic Analysis,” dated February 1988, and any

10| amendments made thereto during the course of the implementation
11| of this Consent Decree. Greenfield and the Generator Group each
12| shall ensure that all laboratories it uses for analysis of

13| samples taken pursuant to this Consent Decree participate in a
14| EPA or EPA-equivalent QA/QC program. Greenfield and the

15§ Generator Group each shall ensure that all field methodologies
16| utilized in collecting samples for subsequent analysis pursuant
17| to this Consent Decree will be conducted in accordance with the
18| procedures set forth in the QAPP approved by the EPA.

19 1. Greenfield and the Generator Group each shall

20|} allow the EPA, the State of California and/or their authorized
21| representatives to take split or duplicate samples upon request.
22| Greenfield and the Generator Group each shall notify the EPA and
23| the State of California not less than 28 days in advance of any
24| sample collection activity they respectively intend to conduct
25| unless the EPA agrees to shorter notice. In addition, the EPA
261 and the State of California shall have the right to take any

27| additional samples that the EPA or the State of California deem

28| necessary or desirable. Upon request, the EPA and the State of
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California shall allow any CD-7 Work Party to take split or
duplicate samples of any samples the EPA or the State of
California take as part of the Plaintiffs’ oversight of that CD-7
Work Party’s implementation of any work required of it under this
Consent Decree.

2. Each CD-7 Work Party shall submit to the EPA and
the State of California five copies of the results of all
sampling and/or tests or other data obtained or generated by or
on behalf of that CD-7 Work Party with respect to the OII Site
and/or the implementation of this Consent Decree unless the EPA
agrees otherwise.

I. Reporting Requirements. In addition to any other
requirement of this Consent Decree, each CD-7 Work Party shall
submit five copies of the reports and other documents required of
it, signed by its authorized representative, to the EPA and the
State of California, as detailed below:

1. Monthly Reports. Greenfield and the Generator
Group shall each submit written monthly progress reports that:

(a) describe the actions that have been taken toward achieving
compliance with this Consent Decree during the previous month;

(b) include a summary of all results of sampling and tests and
all other data it received or generated, or its contractors or
agents received or generated, in the previous month; (c) identify
all work plans, plans and other Required Submissions required of
it by this Consent Decree completed and submitted during the
previous month; (d) describe all actions, including, but not
limited to, data collection and implementation of work plans,

that it is scheduled to perform for the next 45 days and provide
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other information relating to the progress of construction,
including, but not limited to, critical path diagrams, Gantt
charts and Pert charts; (e) include information regarding
percentage of completion, unresolved delays encountered or
anticipated that may affect the future schedule for
implementation of the work required of it under this Consent
Decree and a description of efforts made to mitigate those delays
or anticipated delays; (f) include any modifications to its work
plans or other schedules that it has proposed to the EPA or that
have been approved by the EPA; and (g) describe all activities it
undertook in support of the North Parcel Community Relations Plan
during the previous month and those to be undertaken in the next
45 days. Greenfield and the Generator Group shall submit these
progress reports to the EPA and the State of California by the
tenth day of every month following the entry of this Consent
Decree. Greenfield shall continue to submit these reports until
the EPA issues the OSN RA Certification of Completion pursuant to
Paragraph XI.C.4 (OSN RA Certification of Completion, page 54),
or until the EPA agrees in writing to different reporting period
or different due date for the reports. The Generator Group shall
continue to submit these reports until the EPA issues the OSN O&M
Certification of Completion pursuant to Paragraph XII.C (OSN O&M
Certification of Completion, page 73), or until the EPA agreesg in
writing to different reporting period or different due date for
the reports. If requested by the EPA or the State of California,
Greenfield and the Generator Group shall also separately or
collectively provide briefings for the EPA and the State of

California to discuss the progress of the OSN O&M Work. The
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1| Generator Group may combine any reports due concurrently under

2] this or any other Consent Decree or administrative order and

3| submit those reports together.

4 2. Quarterly Report & Close-out Report. Goodwill and
5f the Generator Group, both of whom are required to perform

6| Interpretive Center Staffing Work, shall each submit quarterly

7| reports that meet the requirements of Section 5.1 of the SOW

8| during the time that they are implementing that work. Goodwill

9| and the Generator Group shall also each submit a Close-Out Report
10} meeting the requirements of Section 5.2 of the SOW, upon their

11| respective completion of the Interpretive Center Staffing Work.
12 3. Change in Schedule Report. Greenfield and the

13| Generator Group shall each be responsible to submit a written

14} report (a “Change in Schedule Report”) in the event of any change
15) in their own schedules for any Significant Deliverable or

16| Significant Activity, as provided in the SOW. Change in Schedule
17| Reports shall be due no later than seven days prior to the

18| originally scheduled date for any Significant Deliverable or

19| Significant Activity that is subject to a change in schedule.
20 4. Other Plans, Reports & Data. Each CD-7 Work Party
21f shall submit all plans, reports and data required of it by the
22 SOW, any Work Plan, or any other approved plans in accordance

23} with the schedules set forth in those plans.
24 J. Community Relations. Each CD-7 Work Party shall
25| propose a schedule of activities and personnel to be included in
26| the EPA’s North Parcel Community Relations Plan. The EPA will

27| determine the appropriate role for each CD-7 Work Party under

28| each plan, in coordination with the roles of other Parties and
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1| interested persons. Each CD-7 Work Party shall also cooperate

2| with the EPA and the State of California in providing information
3| to the public regarding the work it is reguired to perform under
4| this Consent Decree. As requested by the EPA or the State of

5 California, each CD-7 Work Party shall participate in the

6| preparation of that information for dissemination to the public

71 and in public meetings that may be held or sponsored by the EPA

8| or the State of California to explain activities at or relating

9| to the OII Site. Each CD-7 Work Party shall provide the EPA with
10| fifteen days notice of, and allow the EPA to participate in, any
11| activities that it may hold that are open to the public and at

12| which it has reason to believe that issues related to the

13| contamination or cleanup of the OII Site may be discussed.

14 K. No Warranty nor Representations by Plaintiffs asg to

15| Achieving Performance Standards. The CD-7 Work Parties

16| acknowledge and agree that nothing in this Consent Decree, the

17| SOW, or any approved Required Submission constitutes a warranty
18| or representation of any kind by Plaintiffs that compliance with
19| the work requirements set forth in the SOW and any Required

20} Submission will achieve the Performance Standards.
21 L. Work Takeover. In the event the EPA determines that
22 any CD-7 Work Party has ceased implementation of any portion of
23} the work required by this Consent Decree,.is seriously or

24| repeatedly deficient or late in its performance of the work

25| required of it, or is implementing that work in a manner that may
26| cause an endanéerment to human health or the environment, the EPA

27| may assume the performance of all or any portions of that work as

28| the EPA determines necessary. The EPA shall not agsume the
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performance of work without first providing the CD-7 Work
Party(s) responsible for that work addressed by the Required
Submission at least one notice of deficiency and an opportunity
to cure within 30 days, except where the EPA believes that human
health or the environment might be endangered or the work would
be seriously disrupted if the EPA did not assume the work. The
EPA may exercise its discretion to grant a CD-7 Work Party a
longer period of time in which to cure a deficiency if that CD-7
Work Party is making a good faith effort to cure and if it makes
a written application to the EPA for additional time, which shall
specify the reasons why additional time is necessary and shall
include relevant supporting documentation. If the EPA assumes
work required of a CD-7 Work Party, that CD-7 Work Party may
invoke the procedures set forth in Paragraph XXI.D (Dispute
Resolution: Record Review, page 142) to dispute the EPA’s
determination that takeover of its work is warranted under this
Paragraph. Costs incurred by the United States in performing any
work pursuant to this Paragraph shall be considered Future
Response Costs that the CD-7 Work Party whose work has been
assumed shall pay pursuant to Paragraph XVII.N (Reimbursement of
Future Response Costs, page 115); however, with respect to the
OSN O&M Work, only those costs in excesgss of the amounts that the
Generator Group would have received to perform that work
specified in Paragraphs XII.B.2.a & XII.B.2.b shall be considered
Future Response Costs. As noted in Paragraph XXIII.N (Authority
to Take Response Actions Reserved, page 169), the United States
and the State of California retain all authority and reserve all

rights to take any and all response actions authorized by law.

Oll SITE: SEVENTH PARTIAL CONSENT DECREE CD-7 Pace | | 3

00120

L INNNNNNNNNNNNN__————————




10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

M. Emergency Regponse.

1. In the event of any action or occurrence during
the performance of any work required by this Consent Decree that
either: i) causes or threatens a release of Waste Material from
the OII Site that constitutes an emergency situation or may
present an immediate threat to public health or welfare or the
environment; or ii) constitutes an event subject to the reporting
requirements of Section 103 of CERCLA, 42 U.S.C. § 9603, or
Section 304 of the Emergency Planning and Community Right-to-know
Act (“EPCRA”), 42 U.S.C. § 11004, those CD-7 Work Parties
responsible for any work related in any way to the occurrence or
event shall:

a. Immediately notify the EPA’s Project
Coordinator, or, if the Project Coordinator is unavailable, the
EPA’s Alternate Project Coordinator (if neither of these persons
is available, the EPA Region IX Emergency Response Team by
telephone at (415) 744-2000 (these reporting requirements are in
addition to, and do not substitute for, any reporting required by
CERCLA Section 103, 42 U.S.C. § 9603, or EPCRA Section 304, 42
U.5.C. § 11004);

b. Cooperate with any actions taken by the EPA
or the State of California, as discussed in Paragraph XVII.M.2,
or by any other governmental entities or any other potentially
responsible parties taking action to prevent, abate, or minimize
any release or threat of release;

c. Within 20 days of the onset of such an event,
submit a written report to Plaintiffs, signed by the CD-7 Work

Defendant’s Project Coordinator, setting forth the events that
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occurred, the measures taken in response to the events and the
measures to be taken in response to the events; and

d. Within 30 days of the conclusion of such an
event, submit a report setting forth all of the actions taken in
response to the events and reasons the CD-7 Work Defendant
believes no further response is necessary.

2. Nothing in this Paragraph or in this Consent
Decree shall be deemed to limit any authority of the United
States, or the State of California, to take all appropriate
action to protect human health and welfare and the environment or
to prevent, abate, respond to, or minimize an actual or
threatened release of Waste Material on, at, or from the OII
Site, or direct or order any action, or seek an order from the
Court, to protect human health and the environment or to prevent,
abate, respond to, or minimize an actual or threatened release of
Waste Material on, at, or from the OII Site, subject to Section
XXIII (Covenants Not to Sue by Plaintiffs, page 154).

N. Reimbursement of Future Response Costs.

1. Requirement to Pay Costs of the U.S. and the State
of California. Each CD-7 Work Party shall reimburse the EPA
Hazardous Substance Superfund for all Future Response Costs, to
the extent that the EPA determines that the costs relate to the
work that the CD-7 Work Party is required to perform pursuant to
this Consent Decree, and provided that the costs are not
inconsistent with the National Contingency Plan. Future Response
Costs shall include costs incurred by the United States or the

State of California pursuant to Paragraph XVII.L (Work Takeover,

page 112).

Po LD
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1 2. United States Costs. '
2 a. The United States will send the CD-7 Work

3| Parties one or more bills requiring payment of the United States’
4| Future Response Costs related to the work each is required to

5| perform pursuant to this Consent Decree, including a copy of the
6| EPA Itemized Cost Summary Report providing an accounting of the
7 costs being billed, including, if the CD-7 Work Party makes a

8| written request and enters into a confidentiality agreement

9| prescribed by the EPA, itemized contractar costs. The United

10} states will bill for Future Response Costs on a periodic basis,
11| no more frequently than quarterly. The United States will make
12] its best efforts to issue a final bill to Greenfield for its

13} Future Response Costs no later than six months after the EPA

14| issues the OSN RA Certificate of Completion, and to include all
15| of the United States’ Future Response Costs attributable to

16| Greenfield that had not been previously billed in that final

17] bill. If the United States does not issue a final bill to

18| Greenfield within this time period, Greenfield may invoke

19| Paragraph XXI.B (Informal Dispute Resolution, page 141), and, if
20} it has not received a final bill after informal dispute

21| resolution, may invoke the procedures provided in Paragraph

22| XXI.E.1 (Formal Dispute Resolution Not Subject to Administrative
23| Record Review, page 144); however, neither the results of the

24| dispute resolution nor the United States’ failure to issue a

25| final bill shall be subject to judicial review.

26 b. Each CD-7 Work Party shall pay the costs it

27| is billed by the United States within thirty days of receipt of

28| the cost summary, except as otherwise provided in
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Paragraph XVII.N.5. The CD-7 Work Parties shall make all
payments required by this Paragraph in the form of a certified or
cashier’s check made payable to “EPA Hazardous Substance
Superfund,” and shall reference the “Operating Industries, Inc.
Superfund Site, S8SID No. 05958.” The CD-7 Work Parties shall send
their certified check(s) to:

U.S. Environmental Protection Agency, Region IX

ATTENTION: Superfund Accounting

P. O. Box 360863M

Pittsburgh, PA 15251

c. The CD-7 Work Parties shall include a
transmittal letter with all payments, and shall send a copy of
each transmittal letter and check to the EPA and the United
States.

3. State of California Costs.

a. Each CD-7 Work Party shall reimburse the
State of California and the State Accounts for all Future
Regponse Costs incurred by these state ehtities in relation to
the work required of that CD-7 Work Party under this Consent
Decree.

b. The State will provide CD-7 Work Parties with
an accounting of its costs. The State will bill for those costs
on a periodic basis, no more frequently than annually. The State
will make its best efforts to issue a final bill to Greenfield
for its Future Response Costs no later than six months after the
EPA issues the OSN RA Certificate of Completion, and to include
all of the State of California’s Future Response Costs
attributable to Greenfield that had not been previously billed in

that final bill. If the State of California does not issue a
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1] final bill to Greenfield within this time period, Greenfield may
2| invoke the procedures provided in Paragraph XXI.B (Informal

3| Dispute Resolution, page 141), and, if it has not received a

4| final bill after informal dispute resolution, may invoke the

5| procedures provided in Paragraph XXI.E.l (Formal Dispute

6| Resolution Not Subject to Administrative Record Review, page

7| 144); however, neither the results of the dispute resolution nor
8| the State of California’s failure to issue a final bill shall be
9l subject to judicial review.
10 c. The CD-7 Work Parties shall each pay their
11| respective Future Response Costs due to the State of California
12| by certified check within thirty days of receipt of the

13| accounting documentation provided pursuant to Paragraph
14§ XVII.N.3.b. The check(s) shall be made payable to the California
15| Department of Toxic Substances Control, and shall reference the
16| “Operating Industries, Inc. Superfund Site.” CD-7 Work Parties

17| shall forward the certified check(s) to:

18 California Dep’t. of Toxic Substances Control
Attn: Accounting/Cashier
1S P.O. Box 806
Sacramento, CA 95812-0806
20
21 d. The CD-7 Work Parties shall send a copy of

22§ each transmittal letter and check to the State Project

23| Coordinator. .

24 4. Nothing in this Paragraph XVII.N shall affect the
25| right of the United States or the State of California to

26| reimbursement of its Future Response Costs, including, but not

27| limited to, all Future Response Cogts from any other person not a

28| signatory to this Consent Decree.
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1 5. Any CD-7 Work Party may contest payment of any

2| Future Response Costs under this Paragraph XVII.N if it believes,
3| in good faith, that the United States or the State of Califormnia
4| has made an accounting error, that a cost item is not related to
54 the work required of that CD-7 Work Party under this Consent

6| Decree, or that a cost item that is included in the costs billed
71 is inconsistent with the National Contingency Plan.

8 a. Any CD-7 Work Party wishing to make an

9| objection to any payment must do so in writing within 30 days of
10| receipt of the bill. The objection must be sent to the United

11| States, if the United States’ accounting is being disputed, or

12| the State of California, if the State of California’s accounting
13| is being disputed. Any such objection shall specifically

14| identify the contested cost(s) and the basis for the objection.
15] Sending this written objection to the United States and the State
16 of California will initiate the dispute resolution procedures set
17| forth in Section XXI (Dispute Resolution, page 140).

18 b. Any CD-7 Work Party making an objection shall
19| pay all uncontested Future Regponse Costg to the United States or
20 the State of California within.the 30 day period and in the

21| manner prescribed in Paragraph XVII.N.2 (for the United States’
22| costs) or Paragraph XVII.N.3 (for the State of California’s

23} costs). The CD-7 Work Party shall simultaneously establish an

24| interest-bearing escrow account in a federally-insured bank duly
25| chartered in the State of California and remit the full amount of
26| the cost that is the subject of the objection to that escrow

27| account. The CD-7 Work Party shall then send a copy of the

28 //
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1| following documents to the United States and the State of.
2| California:
3 (1) the transmittal letter and either a copy
4| of the check or documentation of the electronic funds transfer
5| paying the uncontested costs;
6 (2) the document (s) that establish(es) the
7| escrow account, including, but not limited to, information
8 containing the identity of the bank and bank account under which
9) the escrow account is established;
10 (3) the transmittal letter accompanying the
11| check or other funding mechanism for the escrow account; and
12 (4) the bank statement showing the initial
13| balance of the escrow account.
14 c. Post Dispute Resolution.
15 . (1) If the United States or the State of
16| California prevails in the dispute, the CD-7 Work Party or
17| Parties who are disputing the costs in question shall, within 5
18| days of the resolution of the dispute, pay the sums due (with
19} accrued interest) to the United States or, if State costs were
20| disputed, to the State of California, if State costs are
21) disputed.
22 (2) If the CD-7 Work Party or Parties who
23| are disputing the costs in question prevail (s) concerning any
24| aspect of the contested costs, the CD-7 Work Party or Parties
251 shall pay that portion of the costs (plus associated accrued
26| interest) for which it or they did not prevail to the Plaintiff

27| or Plaintiff (s) whose costs were disputed.

281 //
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1 (3) The CD-7 Work Party or Parties shall

2| make its post dispute resolution payments of any previously

3} disputed costs in the manner prescribed in Paragraph XVII.N.2

4| (for the United States’ costs) or Paragraph XVII.N.3 (for the

5| State of California’s costs). The CD-7 Work Party or Parties is

6| (are) entitled to recoup any remaining balance of the escrow

7| account for those costs that the United States or the State of

8| California did not prevail upon, plus associated accrued

9| interest.

10 d. The dispute resolution procedures set forth
11| in this Paragraph in conjunction with the procedures set forth in
12| Section XXI (Dispute Resolution, page 140) shall collectively be
13| the exclusive mechanism for resolving disputes regarding the CD-7
14| Work Parties’ obligation to reimburse the United States and the
15| State of California for their Future Response Costs.

16 6. In the event that any CD-7 Work Party fails to

17| make any payments required by this Paragraph XVII.N within 30

18| days of its receipt of the bill, that CD-7 Work Party shall pay
159§ Interest on the unpaid balance. The Interest on Future Response
20| Costs shall begin to accrue on the date of the bill. The
21} Interest shall accrue through the date of the CD-7 Work Pafty’s
22| payment. Payments of Interest made under this Paragraph shall be
23} in addition to any other remedies or sanctions available to
24} Plaintiffs by virtue of CD-7 Work Party’s failure to make timely
25| payments under this Section. The CD-7 Work Parties shall make
26| all payments required by this Paragraph in the manner prescribed

27| in Paragraph XVII.N.2 (for the United States’ costs) or Paragraph

28| XVII.N.3 (for the State of California’s costs).
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0. Ingurance & Worker’s Compensation Insurance. For the
duration of this Consent Decree, the CD-7 Work Parties shall
satisfy, or shall ensure that their contractors or subcontractors
satisfy, all applicable laws and regulations regarding the
provision of worker’s compensation insurance for all persons
performing the work on their behalf in furtherance of this
Consent Decree. In addition, no later than 15 days before
commencing any on-site work, each of the CD-7 Work Parties shall
secure comprehengive general liability insurance, and shall
maintain that insurance during the entire time that each
continues to perform any on-site work, with limits of one million
dollars, combined single limit, and automobile liability
insurance with limits of one million dollars, combined single
limit, naming the United States and the State of California as
additional insureds. Prior to commencement of any work under
this Consent Decree, the CD-7 Work Parties shall provide
certificates of its insurance and a copy of each insurance policy
to the EPA and the State of California. The CD-7 Work Parties
shall resubmit their certificates and copies of policies each
year on the anniversary of the effective date of this Consent
Decree. If CD-7 Work Parties demonstrate by evidence
satisfactory to the EPA and the State of California that any
contractor or subcontractor maintains insurance equivalent to
that described above, or insurance covering the same risks but in
a lesser amount, then, with respect to that contractor or
subcontractor, CD-7 Work Parties need provide only that portion

of the insurance described above that is not maintained by the

contractor or subcontractor.
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P. Indemnification.

1. The United States and the State of California do
not assume any liability by entering into this agreement or by
virtue of any designation of CD-7 Work Parties as the EPA's
authorized representatives under Section 104 (e) of CERCLA, 42
U.5.C. § 9604 (e). Each CD-7 Work Party shall indemnify, save and
hold harmless the United States, the State of California, and
their officials, agents, employees, contractors, subcontractors,
or representatives for or from any and all claims or causes of
action arising from, or on account of, its negligent or other
wrongful acts or omissions, as well as those of its officers,
directors, employees, agents, contractors, subcontractors, and
any persons acting on its behalf or under its control, in
carrying out its activities pursuant to this Consent Decree,
including, but not limited to, any claims arising from its
designation as the EPA’s authorized representative under Section
104 (e} of CERCLA, 42 U.S.C. § 9604 (e). Further, each CD-7 Work
Party agrees to pay the United States and the State of California
all costs the United States or the State of California incurs,
including, but not limited to, attorneys fees and other expenses
of litigation and settlement arising from, or on account of,
claims made against the United States or the State of California
based on its negligent or other wrongful acts or omissions, or
those of its officers, directors, employees, agents, contractors,
subcontractors, and any persons acting on its behalf or under its
control, in carrying out its activities pursuant to this Consent
Decree. This indemnification does not extend to that portion of

any such claim or cause of action attributable to the negligent,
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wanton, or willful acts or omissions of the United States with
respect to EPA or the USACE, or the State of California or their
contractors, subcontractors, or any other person acting on their
behalf in carrying out activities at the 0II Site. Neither the
United States nor the State of California shall be held out as a
party to any contract entered into by or on behalf of any CD-7
Work Parties in carrying out activities pursuant to this Consent
Decree. Neither the CD-7 Work Parties nor any of their
contractors shall be considered an agent of the United States or
the S;ate of California.

2. If the United States and/or the State of
California plan(s) to seek indemnification against any CD-7 Work
Party pursuant to this Paragraph XVII.P, it or they shall give
that CD-7 Work Party notice of the claim for which it or they
intend to seek indemnification, and shall consult with that CD-7
Work Party prior to settling the claim.

3. The CD-7 Work Parties waive all claims against
the United States and the State of California for damages or
reimbursement or for set-off of any payments made or to be made
to the United States or the State of California, arising from or
on account of any contract, agreement, or arrangement between any
one or more of CD-7 Work Parties and any person for performance
of work on or relating to the OII Site, including, but not
limited to, claims on account of construction delays. In
addition, each CD-7 Work Party shall indemnify and hold harmless
the United States and the State of California with respect to any
and all claims for damages or reimbursement arising from or on

account of any contract, agreement, or arrangement between it and
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any other person for performance of its work on or relating to
the OII Site, including, but not limited to, claims on account of

construction delays.

XVIII. COMMITMENTS TO IMPLEMENT INSTITUTIONAL CONTROLS
Greenfield and the OII Site Trusts shall comply with all of
the requirements applicable to them under this Section in
addition to all other requirements collectively or individually
applicable to them under this Consent Decree. SCE shall comply
with the requirements of Paragraphs XVIII.A, XVIII.C, XVIII.D and
XVIII.E of this Section in addition to all other requirements
applicable to it under this Consent Decree. During the period
that they own any OII Property, the Owner/Operator Group shall
comply with the requirements of Paragraphs XVIII.A, XVIII.C,
XVIII.D and XVIII.E of this Section in addition to all other
requirements applicable to that group under this Consent Decree.
A. Real Property within Possession or Control of
Greenfield, the Owner/Operator Grou the OII Site Trusts or SCE.
1. Use of Property. For any real property within, or
that comes within, their respective possession or control and
that is either located within the OII Site (including, but not
limited to, the OII Property and the SCE Landfill Property) (the
“"OII Site Property”) or located in proximity to the OII Site and
within an area that the EPA deems, in its sole discretion, is
needed to implement any response action at or for the OII Site
(referred to as “Proximate Access Property”):
a. Greenfield, the Owner/Operator Group, the OII

Site Trusts and SCE respectively agree not to use, nor, to the
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1} extent it is within their power to do so, to allow any other

2 person to use, any OII Site Property or Proximate Access Property
3| in any manner that would interfere with or adversely affect the
4| integrity or protectiveness of any remedial measures to be

5| implemented at or for the OII Site. 1In addition to any other

6l activities that would interfere with or adversely affect these

7| remedial measures, Greenfield, the Owner/Operator Group, the OII
8| Site Trusts agree that the following activities are specifically
9| prohibited:

10 (1) Any activity that results in a release
11| or threat of release of any hazardous substance that either: (a)
12| is subject to reporting requirements pursuant to Section 103 (a)
13|} of CERCLA, 42 U.S.C. § 9603(a), or (b) otherwise prompts a

14| responge action by the EPA or the State of California;

15 , (2) Any activity of a nature that would

16| require the Successor in Property Interest to apply for issuance
17} of a permit by the EPA or the State of California under RCRA or
18| the California Hazardous Waste Control Law; |
19 (3) Any activity that interferes with or

20| adversely affects, or that the EPA determines may interfere with
21) or adversely affect, the integrity or protectiveness of any OII
22| Site remedial measures, including, but not limited to, the

23| inauguration or continued effectiveness of any institutional

24| controls for the OII Site;

25 (4) Any activity that causes or

26| contributes, or that the EPA determines may cause or contribute,

27| to the migration or release of any Existing Contamination; and

28] //
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1 (5) Any construction or excavation
2} activities on any portion of the OII Site Property or any
3| Proximate Access Property that might disturb any structure or
4| activity implemented as a part of the OII Site Final Remedy,
5| except in compliance with the Construction & Excavation
6 I Management Plan required by Section 3.7.3 of the SOW and approved
71 by the EPA.
8 b. Greenfield and SCE further agree to take all
9| reasonable steps to ensure that assignees, successors in
10| interest, lessees and sublessees of any OII Site Property or
11| Proximate Access Property shall provide the same access and
12| cooperation that is required by this Consent Decree. Greenfield
13) and SCE shall expressly require all such persons to abide by the
14| access and cooperation terms hereof in any subsequent lease,
15| assignment or other conveyance of any OII Site Property or
l6| Proximate Access Property.
17 c. Notwithstanding Paragraph XVIII.A.l1.a. (1), to
18| the extent that SCE’s normal, day-to-day operation of the
19| equipment necessary for its function as a public utility results
20| in an unavoidable reportable release and does not emanate from or
21} exacerbate any Existing Contamination, that release will not be
22| considered a violation of this Consent Decree.
23 2. Execution of Access and Restrictive Easements.
24 || The Owner/Operator Group, with respect to the OII Property,
25| agrees to execute and, within thirty days of the entry of this
26| Consent Decree, record an easement providing access for remedial

27| activities and restricting the use of the property (an “Access

28} and Restrictive Easement”) in the Official Records of Los Angeles
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1| County, California, an easement in the form attached to this

2| Consent Decree as Appendix M, entitled “Form of Access and

3| Restrictive Easement” or, with the prior written approval of EPA,
4} in a substantially similar form. Within 90 days after EPA issues
5| the OSN RA Certification of Completion pursuant to Paragraph

6§ XI.C.4 (OSN RA Certification of Completion, page 54), or three

7| years after the effective date of this Consent Decree, whichever
8f is earlier, SCE agrees to record an Access and Restrictive

9| Easement with respect to any portion of SCE Landfill Property

10} that continues to contain any landfill-related wastes. Each

11} Access and Restrictive Easement shall provide the EPA, the State
12| of California, any person required by the EPA or the State of
13| California to perform remedial work for the OII Site and their

14| representatives the following rights as intended third party

15| beneficiaries: (i) the right of access for the purpose of

16| conducting any remedial activity for the OII Site, including, but
17} not limited to, any activity related to this Consent Decree (such
18| as those activities listed in Paragraph XVI.C.1l (Access to

19| Property, page 86) of this Consent Decree), (ii) the right to
20} enforce the use restrictions of Paragraph XVIII.A.l1 of this

21| Consent Decree and any other restrictions that the EPA determines
22} are necessary to implement, prevent interference with, or ensure
23] the protectiveness of the remedial measures performed or to be
24| performed to implement the OII Site Final Remedy. The

25| Owner/Operator Group and SCE shall ensure thét their respective
26| easements meet the requirements of California law for running

27} with the land, shall be free and clear of all prior liens and

28| encumbrances (except as approved by the EPA, which approval will
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1| not be unreasonably withheld), are acceptable under the Attorney
2} General’s Title Regulations promulgated pursuant to 40 U.S.C.

31 § 255, and provide that the easements are not to be terminated

4| without the express written consent of the EPA and the State of

5| California. Each Access and Restrictive Easement shall set forth
6| the properties it burdens and benefits; easements on the North

7} Parcel shall run to the benefit of the South Parcel and the

8| easement on the South Parcel shall run to the benefit of the

91 Remediation Parcel. Any Access and Restrictive Easement on the
10} SCE Landfill Property shall run to the benefit of the North

11| Parcel. Within 30 days of recording their respective easements,
12| the Owner/Operator Group and SCE shall provide the EPA with final
13} title evidence acceptable under the DOJ Title Standards or, with
14| the prior written approval of the EPA, an alternate commercially
15} acceptable title assurance standard, and a cerxrtified copy of the
16| original recorded easement showing the clerk’s recording stamps.
17 3. Notice of Transfer of Property Interests. At

18| least 30 days before conveying any fee simple, leasehold or

19| mortgage interest in any OII Site Property or Proximate Access
20 Property to any grantee (other than a conveyance to a Party or to
21| Ezralow), Greenfield, the OII Site Trusts and SCE respectively
22| agree to give the grantee written notice (the “Grantee Notice”)
23| in the form attached to this Consent Decree as Appendix N,
24| entitled “Form of Notice to Successors in Property Interests,”
25| informing the grantee of (i) this Consent Decree and (ii) any
26| easements created pursuant to Paragraph XVIII.A.2. At least 30

27} days prior to conveying any fee simple interest in any OII Site

28| Property or Proximate Access Property, the grantor shall also
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1 give written notice of the proposed conveyance to the EPA and the
2| State of California, including the name and address of the

3| grantee and the date on which it gave the Grantee Notice to the

4| grantee. Failure to provide timely and complete notice to the

S| EPA and the State of California shall be a violation of this

6| Consent Decree, but will not preclude the transfer of property.

7 4. Effect of Transfer on Obligations under this

8| Consent Decree. In the event that Greenfield, the Owner/Operator
91 Group, or SCE conveys any portion of their respective interests
10| in any OII Site Property or Proximate Access Property, their

11| respective obligations pursuant to this Section XVIII shall

12| remain in effect to the extent that they retain any interest or
13| control over the property that had been conveyed, and to the

14 extent that they retain any interest or control over any other

15) OII Site Property or Proximate Access Property. Greenfield, the
16 | Owner/Operator Group and SCE are obligated to do everything

17| within their control to prevent any failure of any of their

18| respective grantees of any OII Site Property or Proximate Access
19| Property to comply with the provisions of this Section XVIII,
20} including, but not limited to, incorporating provisions into any
21| documents effecting the conveyance of any OII Site Property or
22 Proximate Access Property that require the grantee to comply with
231 the provisions of this Section; however, the failure of a grantee
24} to comply with the provisions of this Section will not preclude
25| the grantor from enjoying the benefits of this Consent Decree if
26| the EPA agrees that the grantee’s failure was due to a Force

27| Majeure under Section XX (Force Majeure, page 137), or that (i)

28| the grantor has exercised its best efforts to have the grantee
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1| comply with the provisions of this Section (without having_to pay
2| the grantee additional money that was not contemplated in the

3| terms of conveyance solely to comply) and (ii) that the grantor

4| is otherwise in compliance with all of the requirements of this

5| Consent Decree applicable to the grantor. Nothing in this

6 | Congent Decree shall prevent a grantee that obtains the prior

7| written approval of the EPA from performing some or all of the

8 work required under this Consent Decree. Except as provided in

9l this Section, the conveyance or transfer of any interest in any
10| portion of any OII Site Property or Proximate Access Property by
11| Greenfield, the Owner/Operator Group or SCE shall not release or
12| otherwise affect their respective requirements to comply with all
13| applicable terms of this Consent Decree.

14 B. Real Property not within Possession or Control of

15| Greenfield.

16 1. If the EPA, in its sole discretion, determines

17| that access to or restrictions on OII Site Property or Proximate
18 Access Property owned or controlled by any person not a Party to
19| this Consent Decree is reasonably necessary to implement Section
20| XI.B (OSN RA Work, page 48) of this Consent Decree, Greenfield

21| shall use its best efforts to secure the access and use

22| restriction agreements specified below from the owner(s) of the
23| property within 45 days of a request to do so by the EPA:

24 a. an agreement to provide access thereto for

25| Greenfield, the United States on behalf of the EPA, the State of
26| California and their representatives (including contractors), for

27} the purpose of conducting any activity related to this Consent

28| Decree including, but not limited to, those activities listed in

Oll SITE: SEVENTH PARTIAL CONSENT DECREE 00138 CD-7 Pace |31

_’



10
11
12
13
14
15
16
17
i8
19
20
21
22
23
24
25
26
27

28

Paragraph XVI.C.1 (Access to Property, page 86) of this Consent
Decree;

b. an agreement, enforceable by Greenfield and
the United States, to abide by the obligations and restrictions
identified in Paragraph XVIII.A.l of this Consent Decree, or that
the EPA determines are otherwise necessary to implement, prevent
interference with, or ensure the protectiveness of the remedial
measures to be performed pursuant to this Consent Decree; and

c. an easement, in the form attached to this
Consent Decree as Appendix M, entitled “Form of Access and
Restrictive Easement,” that provides the EPA, the State of
California, any person required by the EPA or the State of
California to perform remedial work for the OII Site and their
representatives the following rights as intended third party
beneficiaries: (i) a right of access for the purpose of
conducting any activity related to this Consent Decree including,
but not limited to, those activities listed in Paragraph XVI.C.1l
(Access to Property, page 86) of this Consent Decree and (ii) the
right to enforce the land or water use restrictions created by
the agreement required by Paragraph XVIII.B.1l.b. Within the 45
days following the EPA’'s request, Greenfield shall submit a draft
easement to the EPA, in the form attached to this Consent Decree
as Appendix M, that shall run to the benefit of the Development
Parcel, is enforceable and shall run with the land under the laws
of the State of California, is free and clear of all prior liens
and encumbrances (except as approved by the EPA) and is
acceptable under the Attorney General’s Title Regulations

promulgated pursuant to 40 U.S.C. § 255. Greenfield shall also
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1| concurrently submit a current title commitment or report p;epared
2| in accordance with the DOJ Title Standards. Within 15 days of
3| the EPA’s approval of the easement, Greenfield shall update the
4| title search and, if it is determined that nothing has occurred
5| since the effective date of the commitment or report to affect
6| the title adversely, Greenfield shall ensure that the easement is
7| recorded in the Official Records of Los Angeles County,
8] California. Within 30 days of the recording of the easement,
9] Greenfield shall provide the EPA with final title evidence
10| acceptable under the DOJ Title Standards and a certified copy of
11| the original recorded easement showing the clerk’s recording
12| stamps.
13 2. For purposes of Paragraph XVIII.B of this Consent
14§ Decree, “best efforts” includes the payment of reasonable sums of
15| money in consideration of access, access easements, land or water
16| use restrictions and/or restrictive easements. Greenfield may
17| offset the amount paid in the exercise of its best efforts
18} against any Future Oversight Costs it is billed by the United
19| States pursuant to Paragraph XVII.N (Reimbursement of Future
20| Responsge Costs, page 115), 1f Greenfield obtains the prior
21| written concurrence of the EPA before the sum is paid, agreeing
22| to the amount to be paid and the propriety of its application
23| against Future Oversight Costs. If Greenfield does not obtain
24| all of the access or land or water use restriction agreements
25| required by Paragraphs XVIII.B.l.a and XVIII.B.l.b of this
26 | Consent Decree within 45 days of the EPA’s request, or does not

27| submit or ensure the recording of the easement required by

28| Paragraph XVIII.B.l.c within the prescribed time periods,
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Greenfield shall promptly notify the United States in writing and
shall include in that notification a summary of the steps that
Greenfield has taken and plans to take to attempt to comply with
Paragraph XVIII.B of this Consent Decree. The United States may,
as it deems appropriate, assist Greenfield in obtaining access or
land or water use restrictions, either in the form of contractual
agreements or in the form of easements running with the land.

C. Governmental Controls. If the EPA determines that land

or water use restrictions in the form of state or local laws,
regulations, ordinances or other governmental controls are needed
to implement the OII Site Final Remedy, ensure the integrity and
protectiveness thereof, or ensure non-interference therewith,
Greenfield, the OII Site Trusts, the Owner/Operator Group and SCE
shall cooperate with the EPA’s and the State of California’s
efforts to secure those governmental controls, including, but not
limited to, filing permit applications or other applications or
documents. Once the Owner/Operator Group has conveyed the
Remediation Parcel, the South Parcel and the Development Parcel
as provided in Paragraphs X.B.4, X.B.5 & X.B.6, respectively, the
Owner/Operator Group shall not be required to pay any funds, nor
to retain any attorneys or other professional services, solely
for the purpose of complying with the requirements of this
Paragraph XVIII.C, unless the OII Site Custodial Trust provides
the Owner/Operator Group with prior payment for such expenditures
or for retention of such services.

D. Due Care. Greenfield, the OII Site Trusts, the
Owner/Operator Group and SCE shall exercise due care and comply

with all applicable local, State and federal laws and regulations

Oll SITE: SEVENTH PARTIAL. CONSENT DECREE 00141 CD-7 Pace | 34




1} with respect to the Existing Contamination at the OII Site:

2| Greenfield, the OII Site Trusts, the Owner/Operator Group and SCE
3| recognize that the implementation of response actions at the OII

4| Site Property and any Proximate Access Property may interfere

5| with the use of the OII Site Property and Proximate Access

6| Property. Greenfield, the OII Site Trusts, the Owner/Operator

7| Group and SCE agree to cooperate fully with EPA and the State of

8| California in the implementation of response actions on any OII

9| Site Property or Proximate Access Property and further agree not

10| to interfere with any response actions, in accordance with

11| Paragraph XVI.B (Coordination & Cooperation, page 85) of this

12| Consent Decree and Sections 6.1 through 6.3 of the SOW. The EPA

13] and the State of California, consistent with their

14} responsibilities under applicable law, and the CD-7 Work Parties

15| shall use reasonable efforts to minimize any interference caused

16) by any entry and response on the operations or use of any OII

17| site Property or Proximate Access Property; these efforts may

18} include, as appropriate, engaging in discussions with the persons
19| who own or control that property in order to minimize any

20} potential interference.

21 E. Future Accesg and Institutional Control Response Costs.

22| Greenfield, the OII Site Trusts and SCE shall each be responsible
23} to pay all Future Access and Institutional Control Response Costs
24} related to any property within their respective ownership or

25| control, for as long as they retain ownership or control of that
26| property. In addition, Greenfield shall pay all Future Access

27| and Institutional Control Response Costs related to its

28| //

00142
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1| requirements under Paragraph XVIII.B (Real Property not wi;hin
2| Possession or Control of Greenfield, page 131).

3 F. Retention of Authorities. Notwithstanding any

4| provision of this Consent Decree, the United States and the State
5] of California retain all of their access authorities and rights,
6| as well as all of their rights to require land or water use

7] restrictions, including enforcement authorities related thereto,
8| under CERCLA, RCRA and any other applicable statutes or

9 regulations.

10

11§ XIX. JOINT COMMITMENT BY THE GENERATOR GROUP AND THE
OWNER/OPERATOR GROUP

12

13 In addition to their other obligations under this Consent

14| Decree, the Owner/Operator Group and Generator Group shall

151 collectively make the payment required by this Section. This

16| payment shall be used to repay the United States for a portion of
17| the Plaintiffs’ response costs and shall provide funds for future
18| response costs and response actions for the Casmalia Disposal

19| Site. The obligations of the Owner/Operator Group and the

20| Generator Group to pay the amount specified under this Section

21| are joint and several. In the event of the insolvency or other
22| failure of any one of the members of the Owner/Operator Group or
23| of the Generator Group to implement the requirements of this

24| Section, the remaining members of the Owner/Operator Group and

25} the Generator Group shall complete these requirements. Within

26| thirty days of receiving notice of entry of this Consent Decree,

27| the Owner/Operator Group and the Generator Group shall deposit

28| $727,198 to the Casmalia Consent Decree Escrow Account
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1| established under the Casmalia Consent Decree. This payment must
2| be made by Electronic Funds Transfer (“EFT” or wire transfer),

3| directed as follows:

4 Bankers Trust Co.
c¢/o Mr. Paul Dispenza

5 4 Albany Street, New York, NY 10006ABA/Locator#:
021-001-033

6 Acct #: 01-419-647

REF: Casmalia Resourceg Site Custodial Agreement

8| Upon making this payment, the Owner/Operator Group shall send a

9f written confirmation that the payment has been made to:

10 Casmalia Case Team
EPA Region IX
11 75 Hawthorne Street (WST—1-A)
San Francisco, California 94105-3901
12
13| XX. FORCE MAJEURE
14 “Force Majeure,” for purposes of this Consent Decree, 1is

15| defined as any event arising from causes beyond the control of
16| any Defendant or Greenfield, of any entity controlled by that

17| Defendant or Greenfield, or of that Defendant’s or Greenfield’'s
18| contractors, that delays or prevents the performance of any

19| obligation of that Defendant or of Greenfield under this Consent
20| Decree despite that Defendant‘s or Greenfield’s best efforts to
21| fulfill the obligation. The requirement that the Defendants and
22} Greenfield exercise “best efforts to fulfill the obligation”

23| includes using best efforts to anticipate any potential Force

24| Majeure event and best efforts to address the effects of any

25| potential Force Majeure event: (i) as it is occurring and (ii)
26 following the pétential Force Majeure event, in order to minimize

27] any delay to the greatest extent possible. “Force Majeure” does

28| not include financial inability to complete any work required by
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this Consent Decree nor any failure to attain the Performance
Standards required by this Consent Decree.

A. Notice within 24 Hours. Within 24 hours of when

Greenfield or any Defendant first learns of any event that may
occur, is occurring or has occurred that may delay the
performance of any obligation he, she or it has under this
Consent Decree, whether or not caused by a Force Majeure, that
Party shall orally notify the EPA’s Project Coordinator or, in
his or her absence, the EPA’s Alternate Project Coordinator or,
in the event both of the EPA’s designated representatives are
unavailable and the failure to undertake the obligation may
bresent an immediate threat to public health or welfare or the
environment, the EPA Region IX Emergency Response Team at (415)
744-2000. Within seven days thereafter, the Party or Parties
responsible fqr the obligation affected by the delay shall
provide a written report to the EPA and the State of California
including an explanation and description of the following items:
the reasons for the delay; the anticipated duration of the delay;
all actions taken or to be taken to prevent or minimize the
delay; a schedule for implementation of any measures to be taken
to prevent or mitigate the delay or the effect of the delay; the
Party’s or Parties’ rationale for attributing the delay to a
Force Majeure event if it or they intend(s) to assert such a
claim; and a statement as to whether, in the opinion of the Party
or Parties, the event causing the delay may cause or contribute
to an endangerment to public health, welfare or the environment.
The written report shall include all available documentation

supporting its or their claim that the delay was attributable to

Oll SITE: SEVENTH PARTIAL CONSENT DECREE 00145 CD-7 Pace |38



10

11

12

13

14

15

16

17

18

19

20

21

22

23

24

25

26

27

28

a Force Majeure. Faillure to comply with the above requirements
shall preclude the Party responsible for the obligation from
asgerting any claim of Force Majeure for that event for the
period of time of that it failed to comply, and for any
additional delay caused by the failure. Each Party shall be
deemed to know of any circumstance of which she, he or it, any
entity she, he or it controls, or any of her, his or its
contractors knew or should have known.

B. Extension of Time. If the EPA agrees that the delay or
anticipated delay is attributable to a Force Majeure, the EPA
will extend the time for performance of the obligations under
this Consent Decree that are affected by the Force Majeure for
the time necessary to complete those obligations. An extension
of the time for performance of the obligations affected by the
Force Majeure{will not, of itself, extend the time for
performance of any other obligation. If the EPA does not agree
that the delay or anticipated delay has been or will be caused by
a Force Majeure, the EPA will provide a written notification of
its decision to the Party or Parties asserting that a Force
Majeure event has occurred. If the EPA agrees that the delay is
attributable to a Force Majeure, the EPA will provide a written
notification to the relevant Party or Parties, including the
length of any extension the EPA will allow for performance of the
obligations affected by the Force Majeure.

C. Dispute Regclution for Force Majeure Claims. If

Greenfield or any Defendant elects to invoke the dispute
resolution procedures set forth in Section XXI (Dispute

Resolution, page 140), it, she, or he shall do so no later than
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1l{ 15 days after receipt of the EPA’s notice under Paragraph XX.B.

21 In any such proceeding, the Party or Parties invoking the dispute
31 resolution procedures shall have the burden of demonstrating by a
4 | preponderance of the evidence that the delay or anticipated delay
5| has been or will be caused by a Force Majeure event, that the

6 duration of the delay or the extension sought was or will be

7| warranted under the circumstances, that best efforts were

8| exercised to avoid and mitigate the effects of the delay, and

9| that he, she, or it complied with all of the requirements of this
10| Section XX. TIf the Party or Parties invoking dispute resolution
11| carries this burden, the delay at issue shall be deemed not to be
12| a violation by that Party or those Parties of the affected

13| obligation of this Consent Decree identified to the EPA and the

14} Court.

15

16 XXI. DISPUTE RESOLUTION

17 A. Digspute Resolution Procedures Generally. Unless

18| otherwise expressly provided for in this Consent Decree, the

19 dispute resolution procedures prescribed by this Section shall be
20| the exclusive mechanism to resolve disputes between Plaintiffs

21} and any other Parties arising under or with respect to this

22| Consent Decree. However, the procedures set forth in this

23| Section will not apply to actions by the United States to enforce
24| obligations of the Defendants or Greenfield that have not been

25| disputed in accordance with this Section, nor will they apply to
26| the provisions of Section XXVI (Successors in Property Interests,

27| page 178). These dispute resolution procedures may only be

28| invoked by a Party if, and only to the extent that, its dispute

00147
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with Plaintiffs affects that Party’s obligations and
responsibilities under this Consent Decree.

B. Informal Digpute Regolution. Any dispute that arises
under or with respect to this Consent Decree shall in the first
instance be the subject of informal negotiations between the
parties to the dispute. The period for informal negotiations
cannot exceed 20 days from the time the dispute arises, unless it
is modified by written agreement of the parties to the dispute.
The dispute shall be considered to have arisen when one party
sends the other parties a written notice of dispute.

C. Formal Dispute Resolution. In the event that the
parties cannot resolve a dispute by informal negotiations under
Paragraph XXI.B, then the position advanced by the EPA shall be
considered binding unless, within 10 days after the conclusion of
the informal negotiation period, the party or parties to the
dispute other than the EPA (the “Disputing Party or Parties”)
invoke(s) the formal dispute resolution procedures of this
Section by serving on the United States a written statement of
position on the matter in dispute, including, but not limited to,
any factual data, analyses or opinions supporting that position
and any supporting documentation relied upon by the Disputing
Party or Parties. The statement of position shall specify the
Disputing Party’s or Parties’ position as to whether formal
dispute resolution should proceed under Paragréph XXI.D (Formal
Dispute Resolution Subject to Administrative Record Review) or
Paragraph XXI.E (Formal Dispute Resolution Not Subject to

Administrative Record Review) .

//
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1 1. Within 14 days after receipt of the Disputing

2| Party’s or Parties’ Statement of Position, the EPA will serve on
3| the Disputing Party or Parties its Statement of Position,

4| including, but not limited to, any factual data, analyses, or

5| opinions supporting that position and all supporting

6| documentation relied upon by the EPA. The EPA’'s Statement of

7| Position shall include a statement as to whether formal dispute
8| resolution should proceed under Paragraph XXI.D (Formal Dispute
9| Resolution Subject to Administrative Record Review) or Paragraph
10| XXI.E (Formal Dispute Resolution Not Subject to Administrative
11| Record Review). The Disputing Party or Parties may submit a

12| Reply within 7 days after its or their receipt of the EPA’s

13| statement of position.

14 2. If the EPA and the Disputing Party or Parties

151 disagree as to whether dispute resolution should proceed under
16| Paragraph XXI.D (Formal Dispute Resolution Subject to

17| Administrative Record Review) or Paragraph XXI.E (Formal Dispute
18 | Resolution Not Subject to Administrative Record Review), the

19| dispute resolution shall proceed under the Paragraph selected by
20} the EPA. However, if the Disputing Party or Parties ultimately
21} appeal (s) to the Court to resolve the dispute, the Court shall
22| determine which of the two Paragraphs is applicable in accordance
23| with the standards of applicability set forth in those

24 | Paragraphs.

25 D. Formal Dispute Resolution Subiject to Administrative

26 | Record Review. Formal dispute resolution for disputes pertaining

27} to the selection or adequacy of any response action and all other

28| disputes that are accorded review on the administrative record
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under applicable principles of administrative law shall be
conducted pursuant to the procedures set forth in this Paragraph.
For purposes of this Paragraph, the adequacy of any response
action includes, without limitation: (i) the adegquacy or
appropriatenegs of plans, procedures to implement plans, or any
other items requiring approval by the EPA under this Consent
Decree; and (ii) the adequacy of the performance of response
actions taken pursuant to this Consent Decree. Nothing in this
Consent Decree shall be construed to allow any dispute by the
Defendants or Greenfield regarding the wvalidity of any provisions
of the OII Site GCLC ROD nor the OII Site Final ROD.

1. The EPA shall maintain an administrative record of
the dispute containing all statements of position, including
supporting documentation, submitted pursuant to this Paragraph
XXI.D. Where appropriate, the EPA may allow submission of
supplemental statements of position by the parties to the
dispute.

2. The Director of the EPA Region IX Superfund
Division, or his or her successor, will issue a f£inal
administrative decision resolving the dispute based on the
administrative record described in Paragraph XXI.D.1l. This
decision shall be binding upon the Disputing Party or Parties,
subject only to the right to seek judicial review pursuant to
Paragraph XXI.D.3 and XXI.D.4.

3. Any administrative decision made by the EPA
pursuant to Paragraph XXI.D.2 shall be subject to review by this
Court, provided that, within 10 days of receipt of the EPA's

decision, the Disputing Party or Parties file(s) a motion for
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1| judicial review of the decision with the Court and serve(s} the

2| motion on all Parties. The motion shall include a description of
3] the matter in dispute, the efforts made by the parties to resolve
4| it, the relief requested and the schedule, if any, within which

5| the dispute must be resolved to ensure orderly implementation of
6| this Consent Decree. The United States may file a response to

7] any motion filed by the Disputing Party or Parties.

8 4. In proceedings on any dispute governed by this

9| Paragraph, the Disputing Party or Parties shall have the burden
10| of demonstrating that the EPA’s decision is arbitrary and

11| capricious or otherwise not in accordance with law. Judicial

12} review of the EPA’S decision shall be on the administrative

13| record compiled pursuant to Paragraph XXI.D.1.

14 E. Formal Dispute Resolution Not Subiject to Administrative

15| Record Review. Formal dispute resolution for disputes that

16 | neither pertain to the selection or adequacy of any response

17} action nor are otherwise accorded review on the administrative
18} record under applicable principles of administrative law, shall
19| be governed by this Paragraph.

20 1. The Director of the EPA Region IX Superfund

21| Division, or his or her successor, will issue a final decision
22| resolving the dispute following receipt of the Statement of

23| Position submitted by the Disputing Party or Parties pursuant to
24| Paragraph XXI.C. This shall be binding on the Disputing Party or
25| Parties subject only to the right to seek judicial review

26 || pursuant to Paragraph XXI.E.2, excepting disputes regarding

27| provisions in which this Consent Decree expressly excludes

28| judicial review of the EPA’s final decision.

00151
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1 2. Any administrative decision made by the EPA

e

pursuant to Paragraph XXI.E.l shall be subject to review by this
3| Court, provided that, within 10 days of receipt of the EPA’s

4} decision, the Disputing Party or Partiesg file(s) a motion for

5§ judicial review of the decision with the Court and serve(s) the

6| motion on all Parties, and provided that the dispute does not

7] relate to provisions in which this Consent Decree expressly

8| excludes judicial review of the EPA’s final decision. The motion
9|l shall include a description of the matter in dispute, the efforts
10| made by the parties to resolve it, the relief requested and the
11| schedule, if any, within which the dispute must be resolved to

12 ) ensure orderly implementation of this Consent Decree. The United
13| States may file a response to any motion filed by the Disputing
14} Party or Parties.

15 3. Notwithstanding Paragraph III.A.2 of this Consent
16| Decree, judicial review of any dispute governed by this Paragraph
17 XXI.E shall be governed by applicable principles of law.

18 F. Obligations Not Directly in Dispute Unaffected. The

19| invocation of formal dispute resolution procedures under this
20| Section XXI will not extend, postpone or affect in any way any
21} obligation of any Defendant or of Greenfield under this Consent
22| Decree that is not directly in dispute, unless the EPA or the

23) Court agrees otherwise. Stipulated penalties with respect to the
24| disputed matter shall continue to accrue but payment shall be
25| stayed pending resolution of the dispute as provided in Paragraph
26| XXII.K (Stipulated Penalties During Dispute Resolution Periods,

27| page 152). Notwithstanding the stay of payment, stipulated

28| penalties shall accrue from the first day of noncompliance with

5
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any applicable provision of this Consent Decree. In the event
that the Disputing Party or Parties do(es) not prevail on the
disputed issue, stipulated penalties shall be assessed and paid

as provided in Section XXII (Stipulated Penalties).

XXTIT. STIPULATED PENALTIES

A. Stipulated Penalties Generally. The Defendants and
Greenfield shall each be liable for their own stipulated
penalties to the United States, in the amounts set forth in
Paragraphs XXII.C through XXII.E, for their own failures to
comply with the requirements of this Consent Decree specified
below, unless excused under Séction XX (Force Majeure, page 137).
“Compliance” by Greenfield or any Defendant shall include
completion of the activities required of him, her or it under
this Consent Decree or any work plan or other plan affecting his,
her or its requirements under this Consent Decree approved under
this Consent Decree identified below in accordance with all
applicable requirements of law, this Consent Decree, the SOW and
any plans or other documents approved by the EPA pursuant to this
Consent Decree and within the specified time schedules
established by and approved under this Consent Decree.

B. Stipulated Penalties for Late Payments. The stipulated
penalty for any late payment or payment of less than the full
amounts due under Paragraph X.A (Payments by the Owner/Operator
Group for the OII Site, page 39), Paragraph XI.A (Development
Parcel Payment, page 48), Paragraph XIV.A (Payment by the City of
Monterey Park, page 81), Section XV (Commitments by SCE, page

84), Paragraph XVII.N (Reimbursement of Future Response Costs,
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page 115), or Section XIX (Joint Commitment by the Generator
Group and the Owner/Operator Group, page 136), shall be 325,000
per day.
cC. Tier T Stipulated Penalties. The stipulated penalties
prescribed in Paragraph XXII.C.1l shall accrue per violation per
day for any noncompliance identified in Paragraph XXII.C.2:
1. Penalty Amounts:

Penalty Per Violation Per Dav Period of Noncompliance

$5,000 1st through 14th day

$10,000 i5th through 30th day

$20,000 31st day and beyond

2. Noncompliance Events. The failure to timely meet

the following compliance milestones shall constitute the
noncompliance events for purposes of this Paragraph XXII.C:

a. Completion of the conveyances of property
required by Paragraph X.B.

b. . Completion of the recordation of the access
and restrictive easements required by Paragraph XVIII.A.2.

C. Submission of an OSN O&M Work Plan meeting
the requirements of Paragraph XII.B.

d. Submission of an OSN RA Work Plan meeting the
requirements of Paragraph XI.C.1.

e. Submission of a RP Security Work Plan meeting
the requirements of Paragraph XII.D.

£. Commencement or completion of the OSN RA
Work, the OSN O&M Work, or the RP Security Work in compliance

with dates for commencement and completion of that work in the

//
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schedule approved for that work by the EPA pursuant to Paragraph
XVII.E (EPA Approval of Plans and Other Submissions, page 100).

g. Failure to provide access to property as
required by this Consent Decree.

D. Tier TIT Stipulated Penalties. The stipulated penalties
prescribed in Paragraph XXII.D.1l shall accrue per violation per
day for any noncompliance identified in Paragraph XXII.D.2.

1. Penalty Amounts:

Penalty Per Violation Per Dav Period of Noncompliance

$2,750 1st through 14th day

$7,500 15th through 30th day

$12,500 . 31st day and beyond

2. Noncompliance Events. The following violations

shall constitute the noncompliance events for purposes of this
Paragraph XXII.D:

a. Failure to submit timely or adequate reports,
notices, or any other written documents required by this Consent
Decree other than those specified in Paragraph XXII.C.2.

b. Failure to meet any scheduled dates for the
implementation of the OSN RA Work, the OSN O&M Work, or the RP
Security Work, in compliance with the schedule approved for that
work by the EPA pursuant to Paragraph XVII.E (EPA Approval of
Plans and Other Submissions, page 100) (excluding the failure to
meet the scheduled date for initiating that work as well as the
failure to meet the scheduled date for completion of that work).

c. Failure to provide access to and to retain

documents as required by this Consent Decree.

//
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E. Stipulated Penalties for Assumption of Work. Invthe

event that the EPA assumes performance of a portion or all of the
work required under this Consent Decree pursuant to Paragraph
XVII.L (Work Takeover, page 112), the following stipulated
penalties shall apply:

1. For the OSN RA Work, Greenfield shall be liable
for a stipulated penalty in the amount of $6,000,000.

2. For the OSN O&M Work, the Generator Group shall be
liable for a stipulated penalty in the amount of $100,000 per
annum for the period of time that the EPA performs that work.

3. For the RP Security Work, the Generator Group
shall be liable for a stipulated penalty in the amount of
$100,000 per annum for the period of time that the EPA performs
that work.

4. For the Interpretive Center Staffing Work, the
Defendant (s) responsible for that work shall be liable for a
stipulated penalty in the amount of $75,000 per annum for the
period of time that the EPA performs that work.

F. Tier ITIT Stipulated Penalties. The following
stipulated penalty amounts shall apply to any violation of this
Consent Decree that is not expressly addressed in Paragraphs

XXII.B, XXII.C, XXII.D or XXII.E:

Penalty Per Violation Per Dav Period of Noncompliance

$2,500 1st through 14th day
$5,000 15th through 30th day
$10,000 31lst day and beyond

G. Accrual of Stipulated Penalties. All penalties shall

begin to accrue on the day after the complete performance is due
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1| or the day a violation occurs and shall continue to accrue

2] through the final day of the correction of the noncompliance or
3| completion of the activity. However, stipulated penalties will
41 not accrue: (i) with respect to a deficient Required Submission
5| under Paragraph XVII.E (EPA Approval of Plans and Other

6| Submissions, page 100), during the period, if any, beginning on
7 the 31st day after the EPA’'s receipt of that Required Submission
81 until the date that the EPA notifies the Party responsible for

9| the Required Submission of any deficiency; (ii) with respect to a
10| decision by the Director of the EPA Region IX Superfund Division
11|} or his or her successor, under Paragraph XXI.D.2 or XXI.E.l

12| (relating to Dispute Resolution, pages 143 & 144), during the

13| period, if any, beginning on the 21st day after the date that the
14| Defendant’s or Greenfield’s reply to the EPA’s Statement of

15| Position is rgceived until the date that the Director issues a
16| final decision regarding the dispute; or (iii) with respect to
17§ judicial review by this Court of any dispute under Section XXI
18| (Dispute Resolution, page 140), during the period, if any,

19| beginning on the 31st day after the Court’s receipt of the final
20| submission regarding the dispute until the date when this Court
21| issues a final decision regarding the dispute, or, if an appeal
22| is filed, the date that a final appellate decision has been

23| rendered. Nothing herein shall prevent the simultaneous accrual
24| of separate penalties for separate violations of this Consent

25| Decree.
26 H. Written Notifications. Following the EPA’s

27| determination that any Defendant or Greenfield failed to comply

28| with a requirement of this Consent Decree, the EPA may give that
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1} Defendant or Greenfield written notification of the same apd
2| describe the noncompliance. The EPA may send that Defendant or
3| Greenfield a written demand for the payment of the penalties.

4 | However, penalties shall accrue as provided in the preceding

5| Paragraph regardless of whether the EPA has provided any notice

6| of the violation.

7 I. Penalties Due & Payable. All penalties accruing under
8| this Section shall be due and payable to the United States within
91 30 days of the Defendant’s or Greenfield’s receipt from the EPA
10} of a demand for payment of the penalties, unless the Defendant or
11| Greenfield invokes the dispute resolution procedures set forth in
12| Section XXI (Dispute Resolution, page 140). All payments to the
13| United States under this Section shall be paid by certified or

14} cashier’s check(s) made payable to “EPA Hazardous Substances

15| Superfund,” and shall reference the “Operating Industries, Inc.
16| Superfund Site,” SSID No. 0958. The certified or cashier’s

17| check(s) shall be sent to:

18 U.S. Environmental Protection Agency, Region IX
ATTENTION: Superfund Accounting
19 P. O. Box 360863M

Pittsburgh, PA 15251
20

21| A copy of the check and the letter forwarding the check, includ-
22} ing identification of this Consent Decree and a brief description

23| of the triggering event, shall be submitted to the EPA and the

24| Department of Justice.

25 J. Payment Does Not Alter Obligations. The payment of

26 | penalties will not alter in any way any obligation of any

27| Defendant or of Greenfield to complete the performance of any

28] //
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1| work or other obligation required of that Defendant or of

2| Greenfield under this Consent Decree.

3 K. Stipulated Penalties During Dispute Resolution Periods.
4| Penalties shall continue to accrue as provided in Paragraph

5| XXII.G during any dispute resolution period, but need not be paid
6| until the following:

7 1. If the dispute is resolved by agreement or by a

8| decision of the EPA that is not appealed to this Court, accrued
9| penalties determined to be owing shall be paid to the EPA within
10| 15 days of the agreement or the receipt of the EPA’s decision or
11| order;

12 2. If the dispute is appealed to this Court and the
13| United States prevails in whole or in part, the Party or Parties
14| responsible for the stipulated penalties shall pay all accrued
15| penalties determined by this Court to be owed to the EPA within
l6é| 60 days of receipt of this Court’s decision or order, except as
17| provided in Paragraph XXII.K.3 below;

18 3. If the District Court’s decision is appealed by
19| any Party, the Party or Parties allegedly responsible for the
20} stipulated penalties shall pay all accrued penalties determined
21| by the District Court to be owing to the United States into an
22| interest-bearing escrow account within 60 days of receipt of the
23| District Court’s decision or order. The Party or Parties
24| allegedly responsible for the stipulated penalties shall continue
25| to pay the penalties into this account as they accrue, at least
26| every 60 days. Within 15 days of receipt of the final appellate

27| court decision, the escrow agent shall pay the balance of the

28| account to the EPA or to the Party or Parties who paid the
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penalties into the escrow account, to the éxtent that they'
prevail.

L. Failure to Pay Stipulated Penaltiegs. If any Party
fails to pay stipulated penalties when due, the United States may
institute proceedings to collect the penalties, as well as
Interegt. Any party who fails to pay stipulated penalties when
due shall pay Interest on the unpaid balance, which shall begin
to accrue on the date of demand made pursuant to Paragraph
XXITI.T.

M. Other Authoritieg Not Affected. Nothing in this
Consent Decree shall be construed as prohibiting, altering, or in
any way limiting the ability of the United States to seek any
other remedies or sanctions available by virtue of any violation
by any Defendant or by Greenfield of this Consent Decree or of
the statutes and regulations upon which it is based, including,
but not limited to, penalties pursuant to Section 122(1l) of
CERCLA, 42 U.S.C. § 9622(1l). The United States shall not seek
civil penalties pursuant to Section 122 (1) of CERCLA for any
violation for which a stipulated penalty is provided herein,
except in the case of a willful violation of the Consent Decree.

N. Authority to Waive Stipulated Penalties.
Notwithstanding any other provision of this Section, the United
States may, in its unreviewable discretion, waive any portion of

stipulated penalties that have accrued pursuant to this Consent

Decree.

//
//
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1 XXIITI. COVENANTS NOT TO SUE BY PLAINTIFFS

2 A. Covenants Not to Sue the Cityv of Monterey Park. In

3| consideration of the actions that will be performed and the

4 | payment that will be made by the City of Monterey Park under the
5| terms of this Consent Decree, and except as specifically provided
6| in Paragraph XXIII.K of this Section, the United States covenants
7| not to sue or to take administrative action against the City of

8 | Monterey Park for the Matters Addressed. These covenants not to
9| sue shall take effect upon the receipt of the payment required by
10| Paragraph XIV.A (Payment by the City of Monterey Park, page 81).
11| These covenants not to sue are conditioned upon the satisfactory
12| performance by the City of Monterey Park of its obligations under
13} this Consent Decree. These covenants not to sue extend only to
14| the City of Monterey Park and do not extend to any other person.

15 B. Covenants Not to Sue the Generator Group. In

16| consideration of the actions that will be performed by the

17} Generator Group under the terms of this Consent Decree, and

18| except as specifically provided in Paragraphs XXIII.H, XXIII.I,
19| XXIII.K and XXIII.L of this Section, the United States covenants
20| not to sue or to take administrative action against any member of
21| the Generator Group for the Matters Addressed. The covenants

22| provided by this Paragraph XXIII.B do not affect any other

23| liability that any member of the Generator Group may have with
24§ respect to the OII Site, nor any liability for the Casmalia

25) Disposal Site other than that solely attributable to the OII-

26| Casmalia Wastes. Except with respect to future liability for

27| Matters Addressed regarding the OII Site, these covenants not to

28| sue shall take effect upon receipt of the payment required by
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1| Section XIX (Joint Commitment by the Generator Group and the

2| Owner/Operator Group, page 136). With respect to future

3| liability for the Matters Addressed regarding the OII Site, these
4| covenants not to sue shall take effect upon: (i) for the

5 OSN O&M Work, the EPA’s issuance of the OSN O&M Certification of
6| Completion pursuant to Paragraph XII.C (OSN O&M Certification of
7| Completion, page 73); (ii) for the RP Security Work, the sooner
8| of the EPA’s issuance of the OII Site Final Certification of

9} Completion or the EPA’s determination that an earlier termination
10| of that work is appropriate as provided in Paragraph XII.D (RP
11} Security Work, page 76); and (iii) for establishing, maintaining,
12| or being responsible for the OII Site Trusts, upon the final
13| distribution of all real and personal property within the
14| possession of the OII Site Trusts in accordance with the
15| requirements of this Consent Decree. Notwithstanding the above,
16} these covenants not to sue shall take effect with respect to any
17| members of the Generator Group whose liability for the OII Site
18} is resolved by the Final Remedy Consent Decree pursuant to

19} CERCLA § 122(g) (4), 42 U.S.C. § 9622(g) (4), upon the effective
20] date of the Final Remedy Consent Decree. These covenants not to
21| sue are conditioned upon the satisfactory performance by the
22 members of the Generator Group of their obligations under this
23 Consent Decree. These covenants not to sue extend only to the
24| members of the Generator Group and do not extend to any other

25| person.

26 C. Covenantg Not to Sue CGreenfield. 1In consideration of the

27| actions that will be performed and the payments that will be made

28| by Greenfield under the terms of this Consent Decree, and except

0016<
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as specifically provided in Paragraph XXIII.K of this Section,
the United States covenants not to sue or to take administrative
action against Greenfield for the Matters Addressed. These
covenants not to sue shall take effect with respect to Existing
Contamination at the OII Site upon receipt of the payment
required by Paragraph XI.A (Development Parcel Payment, page 48).
These covenants not to sue shall otherwise take effect upon the
EPA’'s issuance of the OSN RA Certification of Completion pursuant
to Paragraph XI.C.4 (OSN RA Certification of Completion, page
54). The EPA also covenants to undertake to remove the lien
placed under CERCLA Section 107 (1), 42 U.S.C. § 9607(1), with
respect to the Development Parcel upon receipt of the payment
required by Paragraph XI.A (Development Parcel Payment, page 48).
These covenants not to sue extend only to Greenfield and do not
extend to any other person, except as provided in Section XXVI
(Successors in Property Interests, page 178).

D. Covenants Not to Sue Goodwill. In consideration of the

actions that will be performed by Goodwill under the terms of
this Consent Decree, and except as specifically provided in
Paragraph XXIII.K of this Section, the United States covenants
not to sue or to take administrative action against Goodwill for
the Matters Addressed. These covenants not to sue shall take
efféct upon the EPA’s issuance of a written approval of the
Close-Out Report required of Goodwill under Section 5.2 of the
SOW. These covenants not to sue are conditioned upon the
satisfactory performance by Goodwill of its obligations under
this Consent Decree. These covenants not to sue extend only to

Goodwill and do not extend to any other person.
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E. Covenants Not to Sue the OITI Site Trusts & Trustees. In

consideration of the actions that will be performed by the OII
Site Trusts under the terms of this Consent Decree, and except as
specifically provided in Paragraph XXIII.K of this Section, the

United States covenants not to sue or to take administrative

action against the OII Site Trusts or their Trustees for the
Matters Addressed. These covenants not to sue shall take effect
upon the effective date of this Consent Decree. These covenants
shall have no effect with respect to any liability any Trustee
for any OII Site Trust may have with respect to the OII Site
other than that solely due to his, her or its status as a Trustee
for one or both of the 0OII Site Trusts. These covenants not to
sue extend only to the OII Site Trusts and their Trustees and do
not extend to any other person, except as provided in Section
XXVI (Successors in Property Interests, page 178). The EPA also
covenants to undertake to remove the lien placed under CERCLA
Section 107(1), 42 U.S.C. § 9607(l), with respect to the
Remediation Parcel and the South Parcel, upon the Owner/Operator
Group’s conveyance of those properties pursuant to Paragraphs
X.B.4 & X.B.5 (Conveyance of the Remediation Parcel & Conveyance
of the South Parcel, respectively, page 42).

F. Covenants Not to Sue the Owner/Operator Group. Iin

consideration of the actions that will be performed, the transfer
of the total value of the OII Property, and the payments that
will be made by the Owner/Operator Group under the terms of this
Consent Decree, and except as specifically provided in Paragraphs
XXIII.H, XXIII.I, XXIII.K and XXIII.L of this Section, the United

States covenants not to sue or to take administrative action
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1| against any member of the Owner/Operator Group for the Matters

2| Addressed. These covenants do not affect any other liability

3| that any member of the Owner/Operator Group may have for the

41 Casmalia Disposal Site other than that solely attributable to the
5] OII-Casmalia Wastes. These covenants not to sue shall take

6| effect with respect to Existing Contamination at the 0II Site and
74 to liability for the 0OII-Casmalia Wastes disposed of at the

8| Casmalia Disposal Site upon the later of the following events:

91 (i) receipt of the payment required by Paragraph X.A (Payments by
10| the Owner/Operator Group for the OII Site, page 39) (excluding the
11} payments required by Paragraph X.A.2 (Funds Received From

12§ Conveyance of Development Parcel, page 39)); (ii) receipt of the
13| payment required by Section XIX (Joint Commitment by the

14| Generator Group and the Owner/Operator Group, page 136); or (iii)
15| completion of the requirements for conveyances required by

16| Paragraphs X.B.4 & X.B.5 (Conveyance of the Remediation Parcel &
17| Conveyance of the South Parcel, respectively, page 42). These

18| covenants not to sue shall otherwise take effect upon the later
19| of the following events: (i) receipt of the payment required by
20| Paragraph X.A.2 (Funds Received From Conveyance of Development

21| Parcel, page 39); or (ii) completion of the requirements for

22| conveyance required by Paragraphs X.B.4 & X.B.5 (Conveyance of

23| the Remediation Parcel & Conveyance of the South Parcel,

24 || respectively, page 42). These covenants not to sue are

25| conditioned upon the satisfactory performance by the

26 | Owner/Operator Group of its obligations under this Consent

27| Decree. These covenants not to sue extend to the members of the

28| Owner/Operator Group and, solely with respect to any assets that
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they receive from the Estate of Tim M. Agajanian, the
beneficiaries of that estate, and do not extend to any other
person.

G. Covenants Not to Sue SCE. In consideration of the
actions that will be performed and the payment that will be made
by SCE under the terms of this Consent Decree, and except as
specifically provided in Paragraphs XXIII.H, XXIII.I and XXIII.K
of this Section, the United States covenants not to sue or to
take administrative action against SCE for the Matters Addressed.
The covenants provided in this Paragraph XXIII.G shall have no
effect with respect to any other liability SCE may have with
respect to the OII Site other than that solely due to its status
ag an owner or operator of the OII Site. These covenants not to
sue shall take effect upon the receipt of the payment required by
Section XV (Commitments by SCE, page 84). These covenants not to
sue are conditioned upon the satisfactory performance by SCE of
its obligations under this Consent Decree. These covenants not
to sue extend only to SCE and do not extend to any other person,
except as provided in Section XXVI (Successors in Property
Interests, page 178).

H. United States’ pre-certification reservations.

Notwithstanding any other provision of this Consent
Decree, the United States reserves, and this Consent Decree is
without prejudice to, the right to institute proceedings in this
action or in a new action, or to issue an administrative order
seeking to compel:

1. The Owner/Operator Group, the Generator Group, or

SCE to: (a) perform further response actions relating to the OII
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1{ Site or (b) reimburse the United States for additional costs of
2| response related to the OII Site if, prior to issuance of the O0II

3| Site Final Certification of Completion:

4 (1) conditions at the OII Site, previously unknown to
5 the EPA, are discovered, or

6 (ii) information, previously unknown to the EPA, is

7 received, in whole or in part

8| and these previously unknown conditions or this information,

9| together with any other relevant information, indicate(s) that
10| the OII Site Final Remedy is not protective of human health or
11| the environment; and

12 2. The Owner/Operator Group to: (a) perform further
13| response actions relating to the Casmalia Disposal Site or (b)
14| reimburse the United States for additional costs of response if,

15| prior to issuance of the Casmalia Disposal Site Certification of

16| Completion:

17 (i) conditions at the Casmalia Disposal Site,

18 previously unknown to the EPA, are discovered, or
19 (ii) information, previously unknown to the EPA, is

20 received, in whole or in part

21} and these previously unknown conditions or this information,
22| together with any other relevant information, indicate(s) that
23| the remedy selected for the Casmalia Disposal Site is not

24 | protective of human health or the environment.

25 I. United States’ post-certification reservations.

26 | Notwithstanding any other provision of this Consent Decree, the

27 United States reserves, and this Consent Decree is without

28| prejudice to, the right to institute proceedings in this action
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1| or in a new action, or to issue an administrative order segking
2 to compel: |

3 1. The Owner/Operator Group, the Generator Group, or
4| SCE to: (a) perform further response actions relating to the OII
51 Site or (b) reimburse the United States for additional costs of
6 response related to the OII Site if, subsequent to issuance of

7| the OII Site Final Certification of Completion:

8 (1) conditions at the OII Site, previously unknown to
9 the EPA, are discovered, or

10 (ii) information, previously unknown to the EPA, is

11 received, in whole or in part,

12| and these previously unknown conditions or this information,

13| together with other relevant information, indicate(s) that the
14| OII Site Final Remedy is not protective of human health or the
15| environment; and

16 2. The Owner/Operator Group to: (a) perform further
17| response actions relating to the Casmalia Disposal Site or (b)
18| reimburse the United States for additional costs of response if,
19} subsequent to issuance of the Casmalia Disposal Site

20} Certification of Completion:

21 (i) conditions at the Casmalia Disposal Site,

22 previously unknown to the EPA, are disgcovered, or
23 (ii) information, previously unknown to the EPA, is

24 received, in whole or in part,

251 and these previously unknown conditions or this information,
26| together with other relevant information, indicate(s) that the

27| remedy selected for the Casmalia Disposal Site is not protective

28| of human health or the environment.
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1 J. Information & Conditions Known.

2 1. For purposes of Paragraph XXIII.H, the information
3| and the conditions known to the EPA shall include only that

4} information and those conditions known to the EPA:

5 a. with respect to the OII Site, as of the date

6| that the EPA executes its signature page for this Consent Decree

71 and as set forth in:

8 (1) the OII Site GCLC ROD;
9 (2) the OII Site Final ROD for the OII Site;
10 (3) the administrative record supporting the

11} OII Site GCLC ROD;

12 (4) the administrative record supporting the
13} OII Site Final ROD; and/or

14 (5) in the OII Site administrative record

15| file as of the date of the EPA’s signature page for this Consent
16| Decree; and

17 b. with respect to the Casmalia Disposal Site, as
18| of the date the ROD is signed for the Casmalia Disposal Site and
19} the administrative record supporting the ROD for the Casmalia

20| Disposal Site.

21 2. For purposes of Paragraph XXIII.I, the information
22| and the conditions known to the EPA shall include only that

23| information and those conditions known to the EPA:

24 a. with respect to the 0II Site, as of the date
25| of the OII Site Final Certification of Completion and as set

26| forth in:

27 (1) the OII Site GCLC ROD and/or the OII

28| Site Final ROD;
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(2) the administrative record supporting the
OII Site GCLC ROD and/or OII Site Final ROD;

(3) the post-ROD administrative record; or

(4) 1in any information received by the EPA
pursuant to the requirements of any Consent Decree or
administrative order for the OII Site prior to issuance of the
OII Site Final Certification of Completion; and

b. with respect to the Casmalia Disposal Site, as

of the date of the certification of completion for the remedial
action selected in the ROD for the Casmalia Disposal Site, the
administrative record supporting the ROD for the Casmalia
Disposal Site, the post-ROD administrative record and/or in any
information received by the EPA pursuant to the requirements of
any Consent Decree or administrative order for the Casmalia
Disposal Site prior to the issuance of the certification of
completion for the remedial action selected in the ROD for the
Casmalia Disposal Site.

K. General reservations of rights. The covenants not to
sue set forth above do not pertain to any matters other than
those that the covenants not to sue expressly specify. The State
of California, the State Accounts and the Attorney General of
California pursuant his authority under California Government
Code §§ 12600-12612 (collectively the “State Covenant Providers”)
and the United States reserve, and this Consent Decree is without
prejudice to, all rights against Defendants and Greenfield with

respect to all other matters, including, but not limited to, the

following:

//
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1 1. Claims based on a failure by Defendants or
2| Greenfield to meet a requirement of this Consent Decree;
3 2. Liability arising from the past, present, or

4| future disposal, release, or threat of release of Waste

83

Materials:

6 a. With respect to Greenfield, either: (i)

7| outside of the 0OII Site; (ii) at the OII Site and caused or

8| contributed to by Greenfield; (iii) at the OII Site but not

91 within the definition of Existing Contamination, or (iv)

10| resulting from any future exacerbation of any Existing

11| Contamination by Greenfield;

12 b. With respect to the Defendants, outside of
13| the OII Site, except for the OII-Casmalia Wastes disposed of at
14| the Casmalia Disposal Site.

15 3. Liability for future disposal of Waste Material at
16| the OII Site or the Casmalia Disposal Site, other than as

17| provided:

18 a. with respect to the OII Site, in either: (i)
19| the approved OSN RA Work Plan, the approved 0OSN O&M Work Plan, or
20| the approved Construction & Excavation Management Plan; (ii) the
21§ OII Site GCLC ROD and/or the 0II Site Final ROD; or (iii) solely
22| with respect to the Generator Group, as provided in a prior

23| consent decree for the OII Site;

24 b. with respect to the Casmalia Disposal Site,
25| the ROD for the Casmalia Disposal Site; or
26 c. with respect to either the OII Site or the

27| Casmalia Disposal Site, as otherwise ordered by the EPA;

28§ //
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4. Liability for damages for injury to, destru;tion
of, or loss of natural resources and for the costs of any natural
resource damage assessments;

5. Criminal liability; and

6. Liability for violations of federal or state law.

L. Additional resexrvation of rights with respect to the
Casmalia Disposal Site. The covenants not to sue set forth in
Paragraphs XXIII.B and XXIII.F do not pertain to any liability
that any of the members of the Generator Group or of the
Owner/Operator Group may have individually or collectively for
hazardous substances disposed of at the Casmalia Disposal Site
other than those hazardous substances initially disposed of at
the OII Site and subsequently redisposed of at the Casmalia
Disposal Site. The United States and the State of California
reserve, and this Consent Decree is without prejudice to, all
rights against the members of the Owner/Operator Group and the
Generator Group with respect to any liability they may have
individually or collectively for hazardous substances disposed of
at the Casmalia Disposal Site other than those hazardous
substances initially disposed of at the OII Site and subsequently
redisposed of at the Casmalia Disposal Site.

M. State Covenants Not to Sue. Except as provided in this
Section, and subject to Paragraph XXIII.K, the State Covenant
Providers agree to covenant as provided in Paragraph XXIII.M.1,
subject to the reservations of Paragraph XXIII.M.2:

1. Terms of Covenants.

a. Terms of Covenants for the City of Monterey

Park, Goodwill, the OII Site Trusts and their Trustees and the
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1| Owner/Operator Group Regarding the OII Site. With respéctlto the
2| OII S8ite, the State Covenant Providers covenant not to sue or

3| take any administrative action against the City of Monterey Park,
4} Goodwill, the OII Site Trusts or their Trustees, or the members

5| of the Owner/Operator Group pursuant to Section 107 of CERCLA, 42
6| U.S.C. § 9607, the California Hazardous Substance Account Act,

7| California Health & Safety Code §§ 25300 et seq., or Government

8] Code §§ 12600-12612 for Matters Addressed. These covenants not

9| to sue shall take effect with respect to each Party required to
10| make payments under this Consent Decree upon the receipt of all
11| of the payments due from that Party, and with respect to all

12| other Parties upon the final entry of this Consent Decree. These
13| covenants not to sue are conditioned, with respect to each

14§ individual Defendant, an each 0OII Site Trust and Trustee, upon

15| the complete and satisfactory performance of their respective

16| obligations under this Consent Decree. These covenants not to

17| sue extend only to Owner/Operator Group, Goodwill, the City of

18| Monterey Park, the OII Site Trusts, and the Trustees for the OII
19| Site Trusts, and do not extend to any other person, except as

20| provided in Section XXVI (Successors in Property Interests, page

21| 178).
22 b. Terms of Covenants for Greenfield Regarding the
23§ OII Site. With respect to the OII Site, the State Covenant

24| Providers covenant not to sue or take any administrative action
25| against Greenfield pursuant to Section 107 of CERCLA, 42 U.S.C.
26| § 9607, the California Hazardous Substance Account Act,

27} California Health & Safety Code §§ 25300 et seq. or Government

28| Code 8§ 12600-12612 for Matters Addressed. These covenants not
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1)} to sue shall take effect with respect to Existing Contamingtion

2| at the OII Site upon receipt of the payment reguired by Paragraph
3| XI.A (Development Parcel Payment, page 48). These covenants not
4| to sue shall otherwise take effect upon the EPA’s issuance of the
5| OSN RA Certification of Completion pursuant to Paragraph XI.C.4

6| (OSN RA Certification of Completion, page 54). These covenants

7| not to sue extend only to Greenfield and do not extend to any

8| other person, except as provided in Section XXVI (Successors in

91 Property Interests, page 178).

10 c. Terms of Covenants for SCE Regarding the OII

11|l Site. With respect to the OII Site, the State Covenant Providers
12| covenant not to sue or take any administrative action against SCE
13| pursuant to Section 107 (a) (1) or (a) (2) of CERCLA, 42 U.S.C.

14| § 9607 (a) (1) or (a) (2), for Matters Addressed. This covenant not
15| to sue shall take effect upon the receipt of all of the payments
16| due from SCE. This covenant not to sue is conditioned upon the
171 complete and satisfactory performance of SCE’s obligations under
18} this Consent Decree. This covenant not to sue extends only to

19} SCE and does not extend to any other person, except as provided
20| in Section XXVI (Successors in Property Interests, page 178).

21 d. Terms of Covenants for the Generator Group

22| Regarding the OII Site. With respect to the OII Site, the State
23| Covenant Providers covenant not to sue or take any administrative
24| action against the members of the Generator Group pursuant to

25| Section 107 of CERCLA, 42 U.S.C. § 9607, the California Hazardous
26| Substance Account Act, California Health & Safety Code §§ 25300

27} et seqg. or Government Code §§ 12600-12612, for Matters Addressed.

28| These covenants not to sue shall take effect with respect to each
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1| member of the Generator Group upon the final entry of this
2| Consent Decree. These covenants not to sue are conditioned, with
3| respect to each member of the Generator Group, upon the complete
4l and satisfactory performance of his, her or its respective
5| obligations under this Consent Decree. These covenants not to
6| sue extend only to members of the Generator Group and do not
7| extend to any other person.
8 e. Terms of Covenants Regarding Casmalia Disposal
9| Site. With respect to the Casmalia Disposal Site, the State
10} Covenant Providers covenant not to sue or take any administrative
11| action against the Defendants pursuant to Section 107 of CERCLA,
12| 42 U.S.C. § 9607, the California Hazardous Substance Account Act,
13| California Health & Safety‘Code §§ 25300 et seqg., or Government
14| Code §§8 12600-12612, for any liability for the OII-Casmalia
15| Wastes disposed of at the Casmalia Disposal Site. This covenant
16| does not affect any other liability that any Defendant may have
17| for the Casmalia Disposal Site other than that solely
18| attributable to the OII-Casmalia Wastes. This covenant not to
19} sue shall take effect with respect to each Party required to make
20| payments under this Consent Decree upon the receipt of all of the
21§ payments due from that Party, and with respect to all other
22 Parties upon the final entry of this Consent Decree. This
23 || covenant not to sue is conditioned, with respect to each
24| individual Defendant, upon the complete and satisfactory
25| performance of their respective obligations under this Consent
26| Decree. This covenant not to sue extends only to each Defendant

27| and does not extend to any other person, except as provided in

28| Section XXVI (Successors in Property Interests, page 178).
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1 2. State Assertion of Reserved Rights.

Notwithstanding the provisions of Paragraph XXIII.M.1,

N

3| the State Covenant Providers reserves the following rights:
4 a. In the event that a State Covenant Provider is
5| designated the lead agency at the OII Site pursuant to a

6| cooperative agreement with EPA or pursuant to any provision of

71 Federal law, that State Covenant Provider may assert the rights

8| reserved by the United States in Paragraphs XXIII.H & XXIII.I.

9 b. In the event that the United States institutes
10| proceedings or an administrative action pursuant to its

11| reservation of rights in Paragraphs XXIII.H & XXIII.I, the State
12| Covenant Providers reserve the right to participate in those

13} proceedings to the extent allowed by law and to seek relief and
14 | cost recovery subject to the conditions and limitations set forth
15) in Paragraphs XXIIT.H, XXIII.I & XXIII.J.

16 N. Authority to Take Response Actions Regerved. Except as
17| provided in this Consent Decree, the United States and the State
18| Covenant Providers retain all authority and reserve all rights to

19| take any and all response actions authorized by law.

20
21 XXIV. COVENANTS BY DEFENDANTS AND GREENFIELD
22 A. Covenant Not to Sue the United States or the State.

23 ) Subject to the reservations in Paragraph XXIV.C.l, Greenfield and
24| all of the Defendants covenant not to sue and agree not to assert
25| any claims against the United States or the State of California
26 with respect to this Consent Decree; Greenfield and all of the

27| Defendants other than the members of the Generator Group hereby

2B || covenant not to sue and agree not to assert any claims or causes
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1} of action against the United States or the State of Califo;nia \
2| with respect to the OII Site or the Casmalia Disposal Site; and
3| the members of the Generator Group covenant not to sue and agree
4 not to assert any claims or causes of action against the United
51 States or the State of California that: (i) arise from or relate
6| to this Consent Decree or any work performed pursuant to this
7| Consent Decree, or (ii) arise from or relate to the OII-Casmalia
8| Wastes disposed of at the Casmalia Disposal Site.
9 1. With respect to Greenfield and all of the
10| Defendants other than the Generator Group, these covenants and
11 | agreements not to sue include, but are not limited to:
12 a. any direct or indirect claims for
13| reimbursement from the Hazardous Substance Superfund (established
14 | pursuant to the Internal Revenue Code, 26 U.S.C. § 9507) through
15 CERCLA Sections 106 (b) (2), 107, 111, 112, 113, 42 U.S.C.
16| §8 9606(b) (2), 9607, 9611, 9612, 9613, or any other provision of
17 law;
18 b. any direct or indirect claims for
19| reimbursement from the State Accounts through Health & Safety
20| Code Section 25375 or any other provision of law for any Matters
21| Addressed;
22 c. any claims against the State of California or
23] the United States, including any department, agency or
24 | instrumentality of the State of California or the United States,
25| under CERCLA Sections 107 or 113, 42 U.S.C. §§ 9607 or 9613,

26| related to the OII Site or to the Casmalia Disposal Site for any

27| Matters Addressed;

284 //
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1 a. any claims arising out of response act;vities ‘
2| at the OII Site or the Casmalia Disposal Site and relating in any

3] way to any Matters Addressed, including claims based on the EPA’s

4| or the State of California’s selection of response actions,

5| oversight of response activities or approval of plans for such

6| activities, or performance of such activities. Claims precluded

71 by this Paragraph XXIV.A.1.d include, without limitation, all of

8| the following: claims under the United States Constitution;

9 claims under any provisions of CERCLA and/or RCRA; claims under
10| the Tucker Act, 28 U.S.C. § 1491; and claims or causes of action
11| for interference with contracts, business relations and economic
12| advantage; and
13 e. any claims for costs, attorneys’ fees, or
14| other expenses incurred in connection with this Consent Decree,
15| including claims under 29 U.S.C. § 2412 (including claims under
16| the Equal Access to Justice Act, as amended, 28 U.S.C. 2412(4d)).
17 2. With respect to the Generator Group, these
18| covenants and agreements not to sue include, but are not limited
191 to, the following matters (to the extent that these matters
20| relate to Mattersg Addressed) :

21 a. any direct or indirect claims for

22| reimbursement from the Hazardous Substance Superfund (established
23| pursuant to the Internal Revenue Code, 26 U.S.C. § 9507) through
24| CERCLA Sections 106(b) (2), 107, 111, 112, 113, 42 U.s.cC.

25| §§ 9606(b) (2), 9607, 9611, 9612, 9613, or any other provision of

26 law;
2741 //
2814 //
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1 b. any direct or indirect claims for .
2| reimbursement from the State Accounts through Health & Safety
3| Code Section 25375 or any other provision of law;
4 c. any claims against the State of California or
5| the United States, including any department, agency or
6| instrumentality of the State of California or the United States,
7| under CERCLA Sections 107 or 113, 42 U.S.C. §§ 9607 or 9613;
8 d. any claims arising out of response activities
9| at the OII Site or the Casmalia Disposal Site, including claims
10| based on the EPA’s or the State of California’s selection of
11| response actions, oversight of response activities or approval of
12} plans for such activities, or performance of such activities.
13| Claims precluded by this Paragraph XXIV.A.2.d include, without
14| limitation, all of the following: claims under the United States
15| Constitution; claims under any provisions of CERCLA and/or RCRA;
16| ¢laims under the Tucker Act, 28 U.S.C. § 1491; and claims or
17| causes of action for interference with contracts, business
18 || relations and economic advantagef and
19 e. any claims for costs, attorneys’ fees, or
20| other expenses iﬁcurred in connection with this Consent Decree,
21| including claims under 29 U.S.C. § 2412 (including claims under
22| the Egqual Access to Justice Act, as amended, 28 U.S.C. 2412(d)).
23 3. These covenants and agreements do not extend to
24| any claims or causes of action the members of the Generator Group
25| may have against any federal or state entity that has not
26| resolved its liability with respect to the OII Site or the

27| Casmalia Disposal Site.

28| //
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B. Covenant Not to Sue De Micromis Parties. The Defgndants
and Greenfield agree to waive all claims or causes of action that
they may have for all matters relating to the OII Site or the
Casmalia Disposal site, including for contribution, against any
person whose liability to the Defendants or Greenfield with
respect to the OII Site or the Casmalia Disposal Site is based
solely on CERCLA § 107(a) (3) or (4), and who either: (i) arranged
for the disposal, treatment, or transport for disposal or
treatment, or accepted for transport for disposal or treatment,
of only Municipal Solid Waste or Municipal Sewage Sludge owned by
such person and who is a Small Business, a Small Non-profit
Organization, or the Owner, Operator, or Lessee of Residential
Property; or (ii) arranged for the disposal, treatment, or
transport for disposal or treatment, or accepted for transport
for disposal or treatment, of a de micromis amount of hazardous
substances, as designated by the EPA for the OII Site as less
than 2100 gallons of materials containing hazardous substances,
and as the EPA may designate in the future for the Casmalia
Disposal Site, except where the EPA has determined that the
material contributed or could contribute significantly to the
costsiof response at the site at which it was disposed.

C. Reservationg for Negligent or Wrongful Acts.

1. With Respect to the United States. Each Defendant
and Greenfield reserves, and this Consent Decree is without
prejudice to, any claim she, he or it may have relating to the
OII Site or the Casmalia Disposal Site against the United States,
subject to the provisions of Chapter 171 of Title 28 of the

United States Code, for money damages for injury or loss of

G180
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property or personal injury or death caused by the negligept or
wrongful act or omission of any employee of the United States
while acting within the scope of his or her office or employment
under circumstances where the United States, if a private person,
would be liable to the claimant in accordance with the law of the
place where the act or omission occurred. However,>any such
claim cannot include a claim for any damages caused, in whole or
in part, by the act or omission of any person, including any
contractor, who is not a federal employee as that term is defined
in 28 U.S.C. § 2671; nor shall any such claim include a claim
based on the EPA’s selection of response actions, nor the
oversight or approval of the Defendants’ or Greenfield’s plans or
activities. The foregoing applies only to claims that are
brought pursuant to any statute other than CERCLA and for which
the waiver of sovereign immunity is found in a statute other than
CERCLA.

2. With Respect to the State of California. Each
Defendant and Greenfield reserves, and this Consent Decree is
without prejudice to, any claim she, he or it may have relating
to the OII Site or the Casmalia Disposal Site against the State
of California, for money damages for injury or loss of property
or personal injury or death caused by the negligent or wrongful
act or omission of any employee of the State of California while
acting within the scope of his or her office or employment under
circumstances where the State of California, if a private person,
would be liable to the claimant in accordance with the law of the
place where the act or omission occurred. However, any such

claim cannot include a claim for any damages caused, in whole or

00181
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in part, by the act or omission of any person, including any
contractor, who is not an employee of the State of California;
nor shall any such claim include a claim based on the State of
California‘’s: (i) selection, review or approval of response
actions or (ii) oversight or approval of the Defendants’ or
Greenfield’s plans or activities. The reservations in this
paragraph apply only to claims that are brought pursuant to any
statute other than CERCLA or the Hazardous Substance Account Act,
Health and Safety Code Section 25300, et geqg. Nothing herein
shall be construed to limit, impair, or prejudice any tort,
governmental or sovereign immunities available to the State of
California under applicable state or federal law, or pursuant to
the Constitution of the United States, with respect (i) to any
claim that may be asserted against the State or (ii) to any
response, ove;sight or other activities that the State of
California takes with respect to the OII Site or the Casmalia
Disposal Site.

D. Reservations Against Non-Complying Parties. Greenfield
and the Defendants reserve any and all rights to seek
contribution under any applicable provision of law from any or
all Parties, excluding the Plaintiffs, who fail to comply with
the requirements of this Consent Decree.

E. No Preauthorization of Claims. Nothing in this Consent
Decree shall be deemed to constitute preauthorization of a claim
within the meaning of Section 111 of CERCLA, 42 U.S.C. § 9611, or
40 C.F.R. § 300.700(4).

//
//
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XXV. EFFECT OF SETTLEMENT; CONTRIBUTION PROTECTION .

A. Rights of and with Respect to Non-Parties Generally.
Nothing in this Consent Decree shall be construed to create any
rights in, or grant any cause of action to, any person not a
Party to this Consent Decree. Nothing in this Section is
intended to nullify the benefits that may be provided to any
Successors in Interest pursuant to Section XXVI (Successors in
Property Interests, page 178). Except as otherwise provided
herein, each of the Parties expressly reserves any and all rights
(including, but not limited to, any right to contribution),
defenses, claims, demands and causes of action that each Party
may have with respect to any matter, transaction, or occurrence
relating in any way to the OII Site or the Casmalia Disposal Site
against any person not a Party hereto nor a Successor in Property
Interest heregnder.

B. Contribution Protection. The Parties agree, and by
entering this Consent Decree this Court finds, that the
Defendants and Greenfield are entitled, as of the effective date
of this Consent Decree, to protection from contribution actions
or claims by any person, as provided by CERCLA Section 113 (f) (2),
42 U.S.C. § 9613(f) (2), and as provided under applicable state
law, for Matters Addressed.

C. Notification of Claims by Parties. Each of the

Defendants and Greenfield agree, with respect to any suit or
claim for contribution brought by him, her or it for matters
related to this Consent Decree, that he, she or it will notify
the United States and the State of California in writing no later

than 60 days prior to the initiation of such suit or claim.
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D. Notification of Claims Against Partieg. Each of the

Defendants and Greenfield also agree that with respect to any
suit or claim for contribution brought against him, her or it for
matters related to this Consent Decree, that he, she or it will
notify the United States and the State of California in writing
within 10 days of receiving service of the complaint. 1In
addition, each of the Defendants and Greenfield agree that he,
she or it shall notify the United States and the State of
California within 10 days of service or receipt of any motion for
summary judgment and within 10 days of receipt of any order from
a court setting a case for trial.

E. BSubsequent Claims by Plaintiffs. In any subsequent
administrative or judicial proceeding initiated by the United
States or the State of California for injunctive relief, recovery
of response costs, or other appropriate relief relating to the
OII Site, neither Defendants nor Greenfield shall assert nor
maintain any defense or claim based upon the principles of
waiver, res judicata, collateral estoppel, issue preclusion,
claim-gsplitting, or other defenses based upon any contention that
the claims raised by the United States or the State of California
in the subsequent proceeding were or should have been brought in
the instant case; provided, however, that nothing in this
Paragraph affects the enforceability of the covenants not to sue

set forth in Section XXIII (Covenants Not to Sue by Plaintiffs,

page 154).
//
//
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1) XXVI. SUCCESSORS IN PROPERTY INTERESTS

2 Greenfield, the OII Site Trusts and SCE may assign the
3| benefits, together with the obligations, specified in, in

4| accordance with and conditioned on the provisions of this

5| Section, to their respective successors in any property interest
6| in the OII Site Property or any pértion thereof (referred to as

71 “Successors in Property Interests”). Successors in Property

81 Interest may include, but are not limited to, successors in fee

9| as well as léssees and sublessees, but exclude parties who hold
10| indicia of title solely to hold indicia of ownership primarily to
11} protect his, her or its security interest, who are addressed by
12| Paragraph XXVI.E. Any Successor in Property Interest may

13| thereafter assign those benefits and obligations that he, she or
14§ it receives in accordance with and conditioned on the provisions
15| of this Section, to the same degree, in the same fashion and with
16| the same restrictions as apply to Greenfield or SCE under this

17| Section. No assignment under this Section XXVI can include the
18| assignment of any requirement to perform the OSN RA Work, the

19| OSN O&M Work, the Interpretive Center Staffing Work, or the RP

20| Security Work. No benefits or obligations under this Consent

21| Decree are assignable except as provided in this Section XXVI.

22 A. General Conditions for Successors in Property Interests

23| to Enjoy Benefits of this Consent Decree. Conditioned on the

24| provisions of Paragraphs XXVI.B, XXVI.C and XXVI.D, Greenfield,
25| the OII Site Trusts and SCE may assign the right to share in any
26| benefit they individually may receive from Section XXIII

27} (Covenants Not to Sue by Plaintiffs, page 154) and Section XXV

28| (Effect of Settlement; Contribution Protection, page 176) to any
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of their respective Successors in Property Interest who certifies
in a written affidavit submitted to the EPA pursuant to Paragraph
XXVI.C that he, she or it accepts the assignments and otherwise
meets the requirements specified in Paragraph XXVI.A.1l, and will
continue to comply with those requirements.

1. Requ%rements for Successors in Property Interest.

a. The Successor in Property Interest must not
have caused nor contributed to the release or threat of release
of any amount of the Existing Contamination at the OII Site, nor
otherwise qualify as a potentially responsible party under
Section 107 of CERCLA, 42 U.S.C. § 9607 prior to the Successor in
Property Interest’s becoming a transferee of, or otherwise
becoming a successor to, any property interest in any OII Site
Property;

- b. The Successor in Property Interest’s use of any
OII' Site Property or Proximate Access Property, including any
normal commercial use or possession of minimal quantities of
hazardous substances, must not result in a release or threat of
release of any hazardous substance that either: (i) is subject to
reporting requirements pursuant to Section 103 (a) of CERCLA, 42
U.5.C. § 9603 (a), or (ii) otherwise prompts a response action by
the EPA or the State of California;

c. The Successor in Property Interest’s use of any
OII Site Property or Proximate Access Property must not cause or
contribute to the migration or release of any Existing
Contamination nor to any threat to human health or the

environment caused by any release or threat of release;

/7
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1 d. The Successor in Property Interest’'s use‘of any
2| OII Site Property or Proximate Access Property must not be of a

3 nature that would require the Successor in Property Interest to

4] apply for issuance of a permit by the EPA or the State of

5} California under RCRA or the California Hazardous Waste Control

6| Law;

7 e. The Successor in Property Interest must accept
8| the assignment of the obligation to comply with all of the

9| following provisions of this Consent Decree with respect to the
10| portion of the OII1 Site Property he, she or it owns, to the

11} maximum extent possible: Paragraph XVI.C.1 (Access to Property,
12| page 86); Paragraph XVI.C.2 (Access to and Retention of Records
13| and Information, page 88) (solely with respect to records and

14| information that refer or relate to: any past or potential future
15| release of hazardous substances, pollutants or contaminants at or
l6|| from the OII Site; the use or storage of hazardous substances at
17| the OII Site (other than minimal quantities associated with day-
18| to-day consumer retail sales and the day-to-day cleaning of

19| consumer retail stores); the past or present physical
20| characteristics or conditions of the OII Site; or compliance with
21} the terms of this Consent Decree); Paragraph XVIII.A (Real
22| Property within Possession or Control of Greenfield, the
23| Owner/Operator Group, the OII Site Trusts or SCE, page 125);
24| Paragraph XVIII.C (Governmental Controls, page 134) and Paragraph
25| XVIII.D (Due Care, page 134);
26 . f. The Successor in Property Interest must agree

27} to pay the reasonable costs incurred by the EPA to review the

28| affidavit she, he or it submits pursuant to Paragraph XXVI.C and
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any other documents, records or information related to the_
assignation or transfer of the OII Site Property in question, if
the EPA issues a notification under Paragraph XXVI.C.2.b,
XXVI.C.2.¢, or XXVI.D.1l. If the Successor in Property Interest
qualifies as a “small business” as defined by 13 C.F.R. 121.201
pursuant to the Small Business Regulatory Enforcement and
Fairness Act of 1996, Public Law 104-121 (“SBREFA”), he, she or
it will not be required to comply with this Paragraph XXVI.A.1l.f.

2. Disputes with Respect to this Section. The dispute
resolution mechanisms provided in this Section XXVI shall be the
sole dispute resolution mechanisms available to resolve any
disputes regarding the terms of this Section XXVI. The
provisions of Section XXI (Dispute Resolution, page 140) do not
apply to disputes under this Section XXVI, nor shall any dispute
regarding theAprovisions of this Section XXVI be subject to
judicial review.

B. Predecessor Required to Be in Compliance. Greenfield,
the OII Site Trusts and SCE may respectively utilize the
provisions of this Section to assign (and their assignees may
further assign) the benefits and obligations specified in this
Section, provided that: (i) the assignor has not received a
written notification from the EPA that it has failed to comply
with the requirements of this Consent Decree, or (ii) if the
assignor has received a written notification of a failure to
comply, the assignor thereafter either received a written
notification from the EPA that the failure(s) have been cured to
the EPA’s satisfaction, or received a written notification from

the EPA that it will not object to the utilization of the
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provisions of this Section, which EPA will not unreasonably
withhold providing that diligent work is underway to cure the
failure(s) to the EPA’s satisfaction. Neither the failure of an
assignor to comply with this Consent Decree after the effective
date of an assignment, nor a determination after the effective
date of an assignment that the assignor had failed to comply with
this Consent Decree, shall invalidate or otherwise affect the
assignment.

C. Affidavit for Successors in Property Interests. Any
person seeking to receive the benefits provided under this
Section to Successors in Property Interest must submit an
affidavit to the EPA certifying that he, she or it meets and will
continue to comply with the requirements of Paragraphs XXVI.A.l.a
through XXVI.A.1.E.

1. Form & Submission of Affidavit. The affidavit must
be in the form attached to this Consent Decree as Appendix O,
entitled “Form of Affidavit for Successors in Property
Interests,” or, for small businesses as defined by 13 C.F.R.
121.201 pursuant to SBREFA, in the form attached to this Consent
Decree as Appendix P, entitled “Form of Affidavit for Small
Business Successors in Property Interests.” The affidavit must
be executed by a person fully authorized to make the
certifications in the affidavit and to legally bind the person
seeking to receive the benefits provided by this Section to
Successors in Property Interest, and must be submitted to the
EPA.

2. EPA Review of Affidavit. The benefits provided

under this Consent Decree to Successors in Interest may be
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presumed to be in effect with regard to a person submitting an
affidavit pursuant to this Paragraph XXVI.C thirty days after the
EPA receives the affidavit, or at the time the person succeeds to
the property interest in gquestion, whichever is later. This
presumption is subject to the provisions of Paragraph XXVI.D, and
applies only if the EPA has not issued a notification under
Paragraphs XXVI.C.2.a, XXVI.C.2.b or XXVI.C.2.c prior to the time
the presumption would otherwise take effect.

a. Incomplete Affidavit. Within thirty days after
the EPA receives an application that it believes, in its sole
discretion, is incomplete, the EPA may return the affidavit to
the person who submitted it and allow the person to resubmit a
revised affidavit. Parties may also submit revised affidavits on
their own initiative during this thirty day time period. Revised
affidavits shall be treated identically in all respects as
initial affidavits submitted pursuant to Paragraph XXVI.C.1,
including, but not limited to, review timelines (which shall
begin anew from the date that the revised affidavit is
submitted) .

b. Additional Review. Within thirty days after
the EPA receives an affidavit submitted pursuant to Paragraph
XXVI.C, the EPA may issue a written notification to the person
who submitted the affidavit notifying him, her or it that, for
the reasons specified in the written notification, the EPA will
need an additional thirty days to review the affidavit. The
notification may also request additional information to allow the
EPA to complete its review, in which case the additional thirty

day review period shall commence upon the EPA’s receipt of all of
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1} the requested information. If the EPA issues a notificatipn

2| pursuant to this Paragraph XXVI.C.2.b, the person who submitted

3| the affidavit may only benefit from this Consent Decree as a

4| Successor in Interest if the EPA issues an express written

5| notification to that effect to the person.

6 ¢. Failure to Qualify. The EPA may issue a

7| written notification to any person submitting an affidavit

8 | pursuant to Paragraph XXVI.C, notifying the person of the EPA’'s

9| tentative determination that the person is not qualified for and
10| will not receive any benefit provided by this Consent Decree, if
11| the EPA has any reason to believe that: (i) the person has not or
121 will not meet the requirements of Paragraphs XXVI.A.l.a through
13| XXVI.A.1.f, or (ii) the person may otherwise cause an imminent

14| and substantial threat to human health or welfare or the

15| environment at or related to the OII Site. Within thirty days of
16| receiving the EPA’'s determination, the person may submit a

17} revised affidavit addressing the concerns raised by the EPA.

18| Within thirty days after receiving the revised affidavit,‘the EPA
19} may, for any reason stated in its tentative determination, and in
20| its sole and unreviewable discretion, determine that the person
21| does not qualify for any benefit provided by this Consent Decree.
22} If the EPA issues a determination, the person shall receive no
23| benefit from this Consent Decree, and the United States and the

24| State of California reserve all rights they may have against that

25} person.

26 D. Benefits Void for Material Misrepresentation or Fraud.
271" 1. If the EPA comes to believe, at any time, that an

28| affidavit submitted pursuant to Paragraph XXVI.C or any other
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1] document or information submitted to EPA or the State of

2| California related to the OII Site is not materially accurate or
3| complete or may otherwise be fraudulent, and that the person who
4| submitted the affidavit or other document or information would

5| not have received or have qualified for any benefits provided by
6| this Consent Decree if the affidavit, document, or other

71 information had been accurate, complete and not fraudulent, the

8| EPA may issue a written notice to that person notifying it, him

9| or her of the EPA's tentative determination that the person does
10| not qualify for any benefits under this Consent Decree due to its
11} failure to meet the requirements of Paragraphs XXVI.A.l.a through
12 XXVI.A.1.£f, and providing the grounds for the EPA’s belief.

13 2. Within thirty days of receipt of the EPA’s

14| tentative determination under Paragraph XXVI.D.1l, the receiving
15 person may invoke the review procedures set forth in Paragraph

lé} XXVI.D.3 (Review of Decision to Revoke Benefits) by submitting

17] the written response required by that Paragraph. If that person
18| does not timely invoke those review procedures, the EPA may, in
19|} its sole and unreviewable discretion, issue a determination that
20| the person did not meet the requirements of this Section, and
21| thereafter the benefits otherwise provided by this Consent Decree
22| to that person shall be of no effect, and all rights that the
23| United States may have against that person shall be reserved.
24 3. Review of Decision to Revoke Benefits.

25 a. Any person that receives a tentative
26 detefmination under Paragraph XXVI.C.2.c or XXVI.D.1, and

27| Greenfield if it receives a tentative determination under Section

28| IX (Certification by Greenfield, page 37), may invoke the

'S )
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1| procedures provided in this Paragraph XXVI.D.3 within thirpy days
2| of its, his or her receipt of the EPA’s tentative determination
3| by submitting a full and complete explanation of any
4| discrepancies, including any missing information, to the EPA in
5| writing. If that person seeking the successor benefit (the “SB
6 Dispute Initiator”) asks to meet and confer with the EPA in its
7| written submittal, the EPA will schedule a meeting to discuss the
8) tentative determination within thirty days of the Agency’s

9| receipt of the written submittal.

10 b. If the EPA does not rescind the tentative

11| determination in writing within thirty days of receiving a

12| written submittal sent pursuant to Paragraph XXVI.D.3.a, the SB
13| Dispute Initiator may request that an alternative resolution

14 || technique, including, but not limited to, mediation or fact-

15| finding, be utilized by the EPA and the SB Dispute Initiator to
16| facilitate discussions regarding the EPA’s tentative

17| determination. The SB Dispute Initiator must make the request in
18} writing, and must submit the request to the EPA no later than

19| forty-five days after delivering the written submittal to the EPA
20y pursuant to Paragraph XXVI.D.3.a. Within 5 days of the EPA's
21| receipt of SB Dispute Initiator’s request for alternative dispute
22| resolution (hereinafter “ADR”), the EPA will notify the SB
23| Dispute Initiator of whether EPA agrees to utilize the reguested
24| ADR technique. The EPA’'s decision regarding participation in ADR
25| will not constitute an EPA action subject to dispute resolution
26| or a final agency action giving rise to judicial review. If the

27| EPA agrees with SB Dispute Initiator’s request for use of ADR,
28| // -
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the SB Dispute Initiator and the EPA will follow the procedures
outlined below.

(1) The EPA and the SB Dispute Initiator
agree that they will share equitably the costs of ADR. However,
the EPA’s ability to equitably share those fees and expenses will
be limited to the extent authorized by the Agency’s budget and
other provisions of law, such ag the Miscellaneous Receipts Act
and Anti-Deficiency Act. The EPA shall notify the SB Dispute
Initiator of the EPA’s ability to share equitably the costs of
mediation within thirty days of receiving the SB Dispute
Initiator’s written request to initiate ADR. This time period
may be extended by the EPA, if necessary to determine the
availability of EPA funds to share the costs of mediation. The
EPA’s ability to share the costs of mediation will be determined
by the EPA in.its sole discretion and will not be subject to
dispute resolution or final agency action subject to judicial
review. If the EPA notifies the SB Dispute Initiator that it can
equitably share the expenses of mediation then the EPA and the SB
Dispute Initiator shall continue to follow the procedures of this
Paragraph XXVI.D.3.b. If the EPA issues a written notice to the
SB Dispute Initiator that the EPA cannot equitably share the
costs of mediation, the SB Dispute Initiator will have sixty days
to either (i) agree to bear all of the costs of mediation that
éxceed the amount that the EPA states in its written notification
that it can bear (which may be zero), in which case the EPA and
the SB Dispute Initiator shall continue to follow the procedures
of this Paragraph XXVI.D.3.b, or (ii) request the EPA to schedule

a date for an additional opportunity to meet and confer, in which
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case the EPA and the SB Dispute Initiator shall follow the
procedures of Paragraph XXVI.D.3.c. (3).

(2) The EPA and the SB Dispute Initiator
agree to select an ADR professional (s) in accordance with the
following procedures:

(a) Upon receipt of the SB Dispute
Initiator’s request for use of ADR, the EPA shall forward to the
SB Dispute Initiator a list of ADR professionals (the “ADR
Selection List”) available through the Dispute Resolution Support
Services Contract managed by the EPA, or, if that contract is no
longer in force, as may be otherwise available to the EPA.

(b) Within 5 days of SB Dispute
Initiator’s receipt of the ADR Selection List, the EPA and the SB
Dispute Initiator shall provide each other in writing the names
of 5 persons ﬁrom the ADR Selection List proposed to serve as ADR
professionals for the matter in dispute. Neither the SB Dispute
Initiator nor the EPA can propose any ADR professionals with whom
they have any past, present or planned future business
relationships, other than for ADR activities. All persons
nominated shall be provided, by the nominating party, with a copy
of this Consent Decree.

(c) Within 2 days of the receipt of the
list of proposed ADR professionals, the EPA and the SB‘Dispute
Initiator shall advise the other in writing of acceptable
professionals from the list of five each receives from the other.
The parties shall select an ADR professional from the list of

acceptable professionals within 10 days of the receipt of the

/7
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1| list of proposed ADR professionals. The EPA shall expeditiously
2| enter a contract for ADR services with the selected neutral.

3 (3) Meetings or conferences with the ADR

4| professional shall be treated as confidential. Statements made

5| by any person during any of those meetings or conferences shall

6| be deemed to have been made in compromise negotiations within the
7| meaning of Rule 408 of the Federal Rules of Evidence and

8| applicable state rules of evidence, and cannot be offered in

9| evidence in any proceeding by any person. The ADR professional
10| shall be disqualified as a witness, consultant, or expert in any
11| pending or future legal action relating to the subject matter of
12| the mediation, including those between persons not a party to the
13| mediation. The contract with the selected ADR professional shall

14| include the following language:

15 In order to promote frank and productive
discussion the mediation process will be

16 confidential. The parties, their representatives
and the mediator may not disclose information

17 regarding the negotiations, including settlement
terms, proposals, offers, or related statements

18 made during the mediation process, to third
parties, unless the United States and the other

19 parties otherwise agree in writing. The mediation
process and negotiations shall be treated as

20 compromise negotiations under Rule 408 of the
Federal Rules of Evidence or other applicable

21 state rules of evidence.

22} If the selected ADR professional fails to comply with the

23| confidentiality requirements of this Paragraph XXVI.D.3.b. (3),

24 | his/her contract will be terminated. If the SB Dispute Initiator
25| fails to comply with the confidentiality requirements of this

26 | Paragraph XXVI.D.3.b.(3), then it will forfeit any benefit it

27| might otherwise have received under this Consent Decree.

28| //
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1 c. The EPA may rescind its tentative

2| determination made pursuant to Paragraph XXVI.D at any time. The
3| EPA may, in its sole and unreviewable discretion, issue a

41 determination that any SB Dispute Initiator did not meet the

5| requirements of this Section, and thereafter the benefits

6| otherwise provided by this Consent Decree to that person shall be
7| of no effect, and all rights that the United States may have

8| against that person shall be reserved, at any time after the

9l occurrence of later of the following that is applicable:

10 (1) thirty days after the date of the

11| scheduled meeting pursuant to Paragraph XXVI.D.3.a;

12 (2) if the SB Dispute Initiator requests ADR
13| and the EPA agrees to participate and share in the cost of ADR

14 | pursuant to Paragraph XXVI.D.3.b (or, in the event that the EPA
15| has not =so agreed, but the SB Dispute Initiator has agreed to pay
16| the remainder of the costs of ADR pursuant to Paragraph

17§ XXVI.D.3.b. (1)), 120 days after the SB Dispute Initiator submits
18} a written request for ADR;

15 (3) if the EPA issues a written notice to
20| the SB Dispute Initiator pursuant to Paragraph XXVI.D.3.b. (1)
21) that it will not participate in funding of ADR and if the SB
22| Dispute Initiator has not agreed to pay the remainder of the
23| costs of ADR pursuant to Paragraph XXVI.D.3.b. (1), 30 days after
24| the date of the scheduled meeting or sixty-one days after SB
25| Dispute Initiator receives the written notice, if the SB Dispute

26| Initiator does not request a meeting.

274 //
28| //
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E. Application of Asset Conservation, Lender Liability,
and Deposit Insurance Protection Act of 1996

Nothing in this Consent Decree is intended to diminish the
protections afforded by the Asset Conservation, Lender Liability,
and Deposit Insurance Protection Act of 1996, Pub. L. 104-208,
Div. A., Title II, Subtitle E, §§ 2501-2505, to persons who,
without participating in the management of any OII Site Property
or activities thereon, hold indicia of ownership of any OII Site
Property priharily to protect his, her or its security interest
in that property.

F. Property Transfer Not Affected. Nothing in this Section
shall be construed to place any limitation on the transfer of any
property interests by any persons.

G. Disclaimexr. Nothing in this Consent Decree constitutes a
representation by the EPA or the State of California that any OII
Site Property or Proximate Access Property is fit for any
particular purpose, nor that any particular purpose is an

appropriate purpose for any OII Site Property or Proximate Access

Property.

XXVII,. PRIORITY OF CLAIMS

The Defendants’ and Greenfield’s claims against any other
person for contribution or indemnification of all or a portion of
the cost of their settlement herein with respect to the OII Site
shall be subordinate to any claim of the United States against
that other person relating to the OII Site, as provided by
Section 113 (f) (3) (C) of CERCLA, 42 U.S.C. § 9613 (f) (3)(C). Any

Defendant’s claims against any other person for contribution or

Oll SITE: SEVENTH PARTIAL CONSENT DECREE 0019& CD-7 Pace |91




1} indemnification of all or a portion of the cost of their

2] settlement herein with respect to the Casmalia Disposal Site

3| shall be subordinate to any claim of the United States against

4| that other person relating to the Casmalia Disposal Site, as

5| provided by Section 113 (f) (3) (C) of CERCLA, 42 U.S.C.

6 § 9613 (f) (3) (C). The United States shall have priority over the
74 Defendants in the collection of any judgment obtained against any

8 non-settling party.

9
10 XXVIII. NOTICES
11 A. Addresses For Delivery of Notices & Submissions.

12| Whenever, under the terms of this Consent Decree, any notice is
13| required to be given or a report or other document is required to
14| be sent by one Party to another, a paper copy shall be directed
15| to the individuals at the addresses sgpecified below, unless

l6 ] expressly provided otherwise in this Consent Decree. Each Party
17| may change the name and address of the individuals to be notified
18| by providing a written notice to the other Parties. All notices
19| and submissions shall be considered effective upon receipt of a
20| paper copy, unless expressly provided otherwise in this Consent
21} Decree. Notices and submissions by facsimile, e-mail, or other
22} electronic form will not be considered effective until a paper

23| copy has been received. Written notice as specified herein shall
24 || constitute complete satisfaction of any written notice

25| requirement of the Consent Decree with respect to the United

26| States, the EPA, the State of California and the Defendants,

27| respectively.

28 //
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1 B. Transmittal Letters Accompanving Payments oxr

2| Convevances of Property. Whenever, under the terms of this

3| Consent Decree, Greenfield or any Defendant is required to make a
4| payment or to convey any property interest, the Party making the
5| payment or conveyance shall send a copy of all transmittal

6| letters accompanying or evidencing each payment or conveyance to
7] the United States, the EPA, the California Attorney General'’'s

8| Office and the California DTSC, directed as provided below.

9 C. The individuals to be notified are:
10 1. As to the United States:
11 Chief, Environmental Enforcement Section
Environment and Natural Resources Division
12 U.S. Department of Justice
P.O. Box 7611
13 Washington, D.C. 20044
Re: DJ #90-11-2-156-1
14
2. As to the EPA:
15
Arthur L. Haubenstock
16 Asgssistant Regional Counsel
U.S. Environmental Protection Agency, Region IX
17 75 Hawthorne Street, M/S ORC-3
San Francisco, CA 94105-3901
18 Re: OII Superfund Site
19 3. As to the State of California:
20 Department of Toxic Substances Control
Attention: OII Project Coordinator
21 1011 Grandview Avenue
Glendale, CA 91201
22
-and-
23
Dennis A. Ragen
24 Deputy Attorney General
State of California, Department of Justice
25 P.O. Box 85266
San Diego, CA 92186-5266
26
274 //
284 //
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1 4. As to the Owner/Operator Group:
2 - for Operating Industries, Inc., A.H.A.S., Inc.,
Jack Arakelian & Ron Arakelian:
3
Michael A. Barth, a Professional Corporation
4 Attn: Michael A. Barth
31 Malaga Cove Plaza
5 Palos Verdes Estates, CA 90274
6 - for the Estate of Tim M. Agajanian, Deceased:
7 Tim M. Agajanian, Executor
c/o Casterline & Agajanian
8 550 So. Hope Street
Suite 1000
9 Los Angeles, CA 90071
10 5. As to the Generator Group:
11 Shelby H. Moore, Jr.
143 Seaward Drive
12 Santa Rosa Beach, FL 32459
13 - and -
14 David A. Giannotti
Christensen, Miller, Fink, Jacobs, Glaser, Weil &
15 Shapiro )
2121 Avenue of the Stars, 18th Floor
16 Los Angeles, CA 90067
17 - and -
18 Boone & Associates
Suite 204
19 901 Corporate Center Drive
Monterey Park, CA 91754
20
6. As to Greenfield:
21
James C. Towne
22 Greenfield Development
204 Central Way, Suite E
23 Kirkland, WA 98033
24 7. As to Goodwill:
25 Forrest Callahan
Goodwill Industries of Southern California, Inc.
26 342 San Fernando Road
Los Angeles, CA 90031
27
281 //
oo
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8. As to the City of Monterey Park:

The City of Monterey Park
320 West Newmark Ave.
Monterey Park, CA 91754
Attn: City Manager

9. As to SCE:

Dawn Wilson

Senior Attorney

Southern California Edison

2244 Walnut Grove Ave., Suilte 354
Rosemead, CA 91770

XXIX. MODIFICATION

A. Written Notification of Modifications to this Consent

Decree. Except as otherwise provided in this Consent Decree, no
modification shall be made to this Consent Decree without written
notification to, and written approval of, the United States, the
State of California, the Defendants, Greenfield and the Court, or
as ordered by_the Court.

B. Schedules for Completion of Work. Schedules specified
in this Consent Decree for completion of the work required by
this Consent Decree may be modified by agreement of the EPA and
the CD-7 Work Party or Parties responsible for the work addressed
in the schedule(s). Any modifications agreed upon shall be made
in writing.

C. Material Modifications of SOW. Except as provided in

Paragraph XVII.F (Modification of the SOW or related Work Plans,
page 103) and Paragraph XII.E (Work Requirements Subsumed by
Future Consent Decrees, page 77), no material modifications shall
be made to the SOW without written notification to and written

approval of the United States, the CD-7 Work Party or Parties

affected by the modification and the Court. Prior to providing
Oll SITE: SEVENTH PARTIAL CONSENT DECREE ~ CD-7 Pace |95
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its approval to any modification, the United States will provide
the State of California with a reasonable opportunity to review
and comment on the proposed modification. Modifications to the
SOW that do not materially alter that document may be made by
written agreement between the EPA and the CD-7 Work Parties
responsible for the work affected by the modifications.

D. Judicial Authority to Enforce this Consent Decree.
Nothing in this Decree shall be deemed to alter the Court's power

to enforce, supervise or approve modifications to this Consent

Decree.
XXX. LODGING AND OPPORTUNITY FOR PUBLIC COMMENT

A. Lodging. This Consent Decree ghall be lodged with the
Court for a period of not less than thirty days for public notice

and comment in accordance with Section 122(d) (2) of CERCLA, 42
U.S.C. § 9622(d) (2), and 28 C.F.R. § 50.7. The United States
reserves the right to withdraw or withhold its consent if the
comments regarding the Consent Decree disclose facts or
considerations that indicate that the Consent Decree is
inappropriate, improper, or inadequate. Defendants and
Greenfield consent to the entry of this Consent Decree without

further notice.

B. Prior Written Consent to Modifications. ©No Party shall

be bound by modifications to this Consent Decree without its
prior written consent, and consent to this Consent Decree is not
consent to its modification.

C. Consent Decree Voidable if Not Approved. If, for any

reason, the Court should decline to approve this Consent Decree

TV
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1| in the form presented, this agreement is voidable &t the sqle
2 digcretion of any Party, and the terms of the agreement may not

3 be used as evidence in any litigation between the Parties.

5 XXXT. RETENTION OF JURISDICTION

5 This Court retains jurisdiction over both the subject matter
7| of this Consent Decree, the Defendants and Greenfield for the

8 | duration of the performance of the terms and provisions of this

9 | Consent Decree for the purpose of enabling any of the Parties to
10 | apply to the Court at any time for any further order, direction
11| and relief as may be necessary or appropriate for the

12 | construction or modification of this Consent Decree, or to

13 | effectuate or enforce compliance with its terms, or to resolve

14 | disputes in accordance with Section XXI (Dispute Resolution, page
15} 140) hereof, or for any further relief as the interest of justice

16 | may require.

17
18 || XXXITI. EFFECTIVE DATE
19 The effective date of this Consent Decree shall be the date

20 [ upon which this Consent Decree is entered by the Court, except as

21 || otherwigse provided herein.

22
23 | XXXTIII. TERMINATION AND SATISFACTION
24 A. The City of Monterey Park. Upon full payment of all its

25 ) obligations, the City of Monterey Park shall have satisfied its
26 |obligations for Matters Addressed, and this Consent Decree shall

27| be terminated as to the City of Monterey Park, with the exception

28| of the following provisions of this Consent Decree, which will

A
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ljremain unaltered and in full effect: Paragraph XIV.B (Commgnity
2 |Relations, page 83); Paragraph XVI.C.l (Access to Property, page
31 86); Paragraph XVI.C.2 (Access to and Retention of Records and

4 | Information, page 88); Section XXI (Dispute Resclution, page

51 140); Section XXII (Stipulated Penalties, page 146); Section

6| XXIII (Covenants Not to Sue by Plaintiffs, page 154); Section

7| XXIV (Covenants by Defendants and Greenfield, page 169); Section
8 || XXV (Effect of Settlement; Contribution Protection, page 176) ;

9| and any other continuing rights and obligations as are set forth

10| in this Consent Decree.

11 B. Generator Group.
12 1. Except as provided in Paragraph XXXIII.RB.2, this

13 | Consent Decree will terminate:

14 a. with respect to the OSN O&M Work, the RP

15} Security Work and the responsibility to establish, maintain and
16 | be responsible for the OII Site Trusts, when the Generator Group
17 | receives the EPA's covenants with respect to future liability for
18| each respective item of that work; and

19 b. with respect to any member of the Generator

20 || Group whose liability is resolved by the Final Remedy Consent

21| Decree pursuant to CERCLA § 122(g) (4), 42 U.S.C. § 9622(g) (4),

22 | upon the effective date of the Final Remedy Consent Decree.

23 2. Termination under Paragraph XXXIII.B.l1l will not

24 |alter any of the following provisions of this Consent Decree,
25|which will remain in full effect: Paragraph XVI.C.1 (Access to

26| Property, page 86); Paragraph XVI.C.2 (Access to and Retention of

27| Records and Information, page 88); Section XXI (Dispute

28 | Resolution, page 140); Section XXII (Stipulated Penalties, page

Oll SITE: SEVENTH PARTIAL CONSENT DECREE 00205 CD-7 Pace |98



1[146); Section XXIII (Covenants Not to Sue by Plaintiffs, page

21 154); Section XXIV (Covenants by Defendants and Greenfield, page
3(1169); Section XXV (Effect of Settlement; Contribution Protection,
4| page 176); and such other continuing rights and obligations as

S5l are set forth in this Consent Decree.

6 3. This Consent Decree will terminate with respect to
7 any specific requirement that is subsumed by a future consent

8 § decree for the OII Site, as provided in Paragraph XII.E (Work

9 | Requirements Subsumed by Future Consent Decrees, page 77), upon
10} the date that the equivalent requirement becomes effective under
11} the future consent decree, and to the extent provided under that
12 | future consent decree.

13 C. Goodwill. This Consent Decree will not terminate with
14 | respect to Goodwill until the EPA issues Goodwill a letter

15 notifying it that Goodwill has completed its obligation to

16 | perform the Interpretive Center Staffing Work. Once the EPA

17| issues this letter, this Consent Decree shall be terminated with
18 || respect to Goodwill, with the exception of the following

19| provisions of this Consent Decree, which will remain unaltered
20)and in full effect: Paragraph XvI.C.l1l (Access to Property, page
21| 86); Paragraph XVI.C.2 (Access to and Retention of Records and
22 | Information, page 88); Section XXI (Dispute Resolution, page

23] 140); Section XXII (Stipulated Penalties, page 146); Section

24 | XXITI (Covenants Not to Sue by Plaintiffs, page 154); Section

25 [ XXIV (Covenants by Defendants and Greenfield, page 169); Section
26 | XXV (Effect of Settlement; Contribution Protection, page 176) ;

27} and any other continuing rights and obligations as are set forth

28 in this Consent Decree.
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1 D. Greenfield. This Consent Decree will not termingte
2with respect to Greenfield until the EPA issues the OSN RA
3| Certification of Completion pursuant to Paragraph XI.C.4 (OSN RA
4| Certification of Completion, page 54). Once the EPA issues the
5[ OSN RA Certification of Completion, this Consent Decree shall be
6 | terminated with respect to Greenfield, with the exception of the
7| following provisions of this Consent Decree, which will remain
8 | unaltered and in full effect: Paragraph XVI.C.1l (Access to
9 || Property, page 86); Paragraph XVI.C.2 (Access to and Retention of
10 | Records and Information, page 88); Section XVIII (Commitments to
11} Implement Institutional Controls, page 125); Section XXI (Dispute
12 | Resolution, page 140); Section XXII (Stipulated Penalties, page
13| 146); Section XXIII (Covenants Not to Sue by Plaintiffs, page
14 154); Section XXIV (Covenants by Defendants and Greenfield, page
15[ 169); Section XXV (Effect of Settlement; Contribution Protection,
16 | page 176); Section XXVI (Successors in Property Interests, page
174 178); and any other continuing rights and obligations as are set
18| forth in this Consent Decree.
19 E. Qwner/Operator Group. This Consent Decree will not
20 | terminate with respect to the members of the Owner/Operator Group
21| until they have made all of the payments and conveyed all of the
22 | properties required of them under this Consent Decree, with the
23 | exception of the following provisions of this Consent Decree,
24 | which will remain unaltered and in full effect: Paragraph X.B.3
25| (Cooperation in Quieting Title, page 41); Paragraph XVI.C.1l

26 | (Access to Property, page 86); Paragraph XVI.C.2 (Access to and

27| Retention of Records and Information, page 88); Section XVIII
28 || (Commitments to Implement Institutional Controls, page 125);
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1| Section XXI (Dispute Resolttion, page 140); Section XXII

2| (Stipulated Penalties, page 146); Section XXIII (Covenants Not to
3§ Sue by Plaintiffs, page 154); Section XXIV (Covenants by

4 { Defendants and Greenfield, page 169); Section XXV (Effect of

5| Settlement; Contribution Protection, page 176); and any other

6 || continuing rights and cobligations as are set forth in this

7| Consent Decree.

8 F. SCE. This Consent Decree will not terminate with
respect to SCE until it has made the full payment required of it

0l under this Consent Decree, with the exception of the following

' éfdyisions of this Consent Decree, which will remain unaltered

R

An! full
-t N BT

ffect: Paragraph XVI.C.l1 (Access to Property, page
1 ;ZA.C.Z (Access to and Retention of Records and

14 Informaﬁioﬁﬁi " .-88) ; Section XVIII (Commitments to Implement

15 Institutionalab5ﬁt%§1s, page 125); Section XXI (Dispute

16 | Resolution, pagé214§3; Section XXII (Stipulated Penalties, page
17[ 146); Section XXIII (Covenants Not to Sue by Plaintiffs, page

18| 154); Section XXIV (Covenants by Defendants and Greenfield, page
19| 169); Section XXV (Effect of Settlement; Contribution Protection,
20| page 176); Section XXVI (Successors in Property Interests, page

211#178); and any other continuing rights and obligations as are set

22 forth in this Consent Decree.

23
24 || XXXTV, SECTION AND PARAGRAPH HEADINGS
25 The section and paragraph headings set forth in this Consent

26 | Decree and, with respect to the section headings, set forth in

27| its table of contents are included for convenience of reference

28 |only, and are not intended to supercede any other provisions of
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1) this Consent Decree. In the event of any conflict between the
2l any section or paragraph headings and any terms contained in the
3ibody of this Consent Decree, the section or paragraph headings

4 | presenting the conflict are to be disregarded.

6 || XXXV. REPRESENTATIVE AUTHORITY & SERVICE

7 A. Each undersigned representative of the Defendants,

8 | Greenfield and the Plaintiffs, including the Assistant Attorney

9| General for the Environment and Natural Resources Division of the
10 | Department of Justice, certifies that he or she is fully

11 authoriied by the Party to enter into the terms and conditions of
12| this Consent Decree and to execute and legally bind that Party to
13 | this Consent Decree.

14 B. Each Defendant and Greenfield hereby agreés not to

15 | oppose entry of this Consent Decree by this Court or to challenge
16| any provision of this Consent Decree unless thelUnited States has
17| notified it, him or her in writing that it no longer supports

18 entry of the Consent Decree.

19 C. Each Defendant and Greenfield shall identify, on the
20 | attached signature page, the name, address and telephone number
21| of an agent who is authorized to accept service of process by
22 | mail on behalf of that Party with respect to all matters arising
23 junder or relating to this Consent Decree. Defendants and
24 | Greenfield hereby agree to accept service in that manner and to
25} waive the formal service requirements set forth in Rule 4 of the
26 | Federal Rules of Civil Procedure and any applicable local rules

27)of this Court, including, but not limited to, service of a

28 | summons.

-
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’ . v
XXXVI. COUNTERPARTS

This Consent Decree may be executed and delivered in any
number of counterparts, each of which, when executed and

delivered, shall be deemed to be an original, but the

counterparts shall together constitute one and the same document.

SIGNED and ENTERED this (O day of M , 2000.

A

v M N o6 N e W e

[
Qo
A

11 UNITED STATES DISTRICT JUDGE
12

13

15
16
17
is
19
20
21
22
23
24
25
26

28
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United States of America v. Operating Industries, Inc. et al
OII Site Seventh Partial Consent Decree

APPENDIX A
Generator Group

Active USA, Inc., an Indiana Corp., Successor
by Merger to Kenosha Auto
Transport Corp.

AKX Steel Corp. Successor by Merger to
Armco Inc. for Armco-National Supply

Alcoa Composites Inc. (for its former
Weslock Division)

American Airlines

American National Can as Successor in
Interest to American Can Co.

Ameripride Services Inc. f/k/a Welch's
Overall Cleaning Co. Inc.

Armstrong World Industries, Inc. f’k/a as
Armstrong Cork Co.

Atlantic Richfield Co. for ARCO/Anaconda
American Brass Div.

Atofina Chemicals, Inc. (formerly EIf
Atochem North America, Inc.) as
Successor in Interest to Pennwalt Corp.,
M&T Chemicals, and Purex Corp.

Bandag, Inc. as Successor to Master
Processing Corp.

Behr Process Corp.

Bethlehem Steel Corp.

BetzDearborn Inc. (f/k/a
Betz Laboratories, Inc.)

BHP Coated Steel Corp. (Successor to
Supracote, Inc.)

Bird Inc.

Black & Decker for McCulloch

The Boeing Co. (On Behalf of Rockwell
International Corp. and its Divisions), and
McDonnell Douglas Corp. (including its
Douglas Aircraft Co. and McDonnell
Douglas Aircraft Divisions) a Wholly-

Borden, Inc. as Successor in Interest for
Borden Chemical Co.

Burns International Services Corp. f/k/a Borg-
Warner Security Corp. for its former
Subsidiary Byron Jackson Pump Division

Cadihayes Inc.(f/k/a Mydrin Inc.) for Itself
and for R&D Latex Corp.

Champion International Corp. as Successor by
Merger to St. Regis Corp.

Chevron Environmental Management Co. on
Behalf of Itself, Chevron Chemical Co.,
LLC, Chevron Pipe Line Co., and .
Chevron U.S.A., Inc. and as Successor in
Interest to Gulf Oil

Chrome Crankshaft Co., Inc.

City of Los Angeles Acting for the LA Dep't.
of Public Works

City of Los Angeles Acting by and Through
the LA Dep't. of Water and Power

Coltec Industries as Successor in Interest to
Menasco, Inc.

Conopco, Inc. on Behalf of its Unincorporated
Division, Lever Brothers

Cooper & Brain

Crowley Maritime Corp. on Behalf of its
Wholly Owned Subsidiaries Crowley
Marine Services, Inc., Crowley Towing &
Transportation Co. and Crowley
Environmental Services, Inc.

Crown Beverage Packaging, Inc. (for
Continental Can Co.)

DaimlerChrysler Corp. for Nu Car Prep

Deft, Inc.

Delta Air Lines, Inc. for Itself and as
Successor by Merger to Western Air

owned Subsidiary of the Boeing Co. Lines, Inc.
1/ The Deutsch Co.
Qll SITE: SEVENTH PARTIAL CONSENT DECREE
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Douglas Oil Co. of Cal. and Conoco Inc.

The Dow Chemical Co. as Successor in
Interest to General Latex &

Chemical Corp.

Dunn-Edwards Corp.

Emerson & Cuming, Inc.

Exxon Mobil Corp. as Successor in Interest to
Exxon U.S.A., Mobil Oil Corp. and
Superior Qil Co.

Federal Express Corp. as Successor in Interest
to Flying Tigers, Inc.

Ferro Corp. as Successor in Interest to
Productol Chemical .

Fibreboard Corp. and its Parent Owens
Corning Corp.

Flint Ink Corp.

The Flintkote Co.

Ford Motor Co.

Fort James Corp., Successor in Interest to
Crown Zellerbach with Respect to Crown
Zellerbach's Sheila Street and Garfield
Avenue Plants

GATX Terminals Corp.

Gaylord Container Corp. as Successor in
Interest to the Baldwin Park Blvd. Facility
of Crown Zellerbach

General Electric Co.

General Motors Corp.

Georgia-Pacific Corp.

The Glidden Co. (as Successor to Grow
Group, Inc.) as Successor in Interest to
Ameritone Paint and Trewax Co.

Gould Inc.

Hellman Properties LLC as Successor in
Interest to Hellman Estates Qil Co.,
Hellman Properties, and Hellman Estates

Henkel Corp. as Successor in Interest to
Emery Chemicals

The Hertz Corp.

-‘Honeywell International Inc. (Successor to
AlliedSignal Inc.) as Successor in Interest
to Garrett Airesearch, Bendix Corp. and
Honeywell Inc.

7
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Hunt-Wesson, Inc. f/k/a
Hunt Wesson Foods, Inc.

Ingersoll-Rand for its Subsidiary
Proto Tool Co.

Inland Paperboard & Packaging, Inc. f/k/a
Inland Container

Interstate Brands Corp.

Jefferson Smurfit Corp. (U.S.) f/k/a
Container Corp. of America

Kerr-McGee Corp. as Successor in Interest to
Sun Oil Co. and Oryx Energy

Keysor Century Corp.

Liberty Vegetable Oil Co.

Lockheed Martin Corp., for its Predecessors,
Lockheed Corp. and Martin Marietta
Corp., and Their Respective Divisions,
Subsidiaries, Affiliates, Predecessors and
Successors, Including for Lockheed Corp.
its Division Lockheed-California Co. and
its Wholly-owned Subsidiary Lockheed
Air Terminal, Inc. and for Martin Marietta
Corp. and its Subsidiaries Martin Marietta
Technologies, Inc. and Martin Marietta
Aluminum, Inc. (but Excluding Martin
Marietta Carbon Inc.)

Long Beach Qil Development Co.

Los Angeles County Metropolitan
Transportation Authority as Successor in
Interest to Southern California RTD

Los Angeles Times Communications LLC, as
Successor in Interest to Los Angeles
Times

MascoTech as Successor in Interest to Grant
0il Tools, Norris Industries and Weiser
Lock Co.

Maytag Corp. as Successor in Interest to
Gaffers and Sattler

Merck & Co., Inc. as Successor in Interest to
Calgon Corp.

Michelin North America, Inc., as Successor in
Interest to the Uniroyal Goodrich Tire Co.
as Successor in Interest to Certain Tire
Liabilities of Uniroyal, Inc.

Mitchell Energy Corp.

Pase 2 oF 3
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MRC Holdings, Inc. as Successor to
American Can Co.

National Railroad Passenger Corp.
("Amtrak™")

Nestle USA, Inc. f/k/a Carnation Co.

NL Industries, Inc. f/k/a NL Metals

Occidental Petroleum Corp.

Owens-Illinois, Inc.

Pacific Tube Co.

Parker Hannifin Corp. on Behalf of Itself,
Bertea Corp. and Parker Seal

Pervo Paint Co.

PPG Industries, Inc.

The Procter & Gamble Manufacturing Co.

Prudential Overall Supply

Revion Consumer Products Corp. (formerly
RLL Corp.; formerly Max Factor Co.)

Reynolds Metals Co.

Sara Lee Corp. for Shasta Beverages, Inc.,
Predecessor to SLC Beverages Inc.

SBC Holdings, Inc. Successor to Joseph
Schlitz Brewing Co.

Shell Oil Co.

Soco-Lynch Corp. for Western Chemical &
Mfg. Co.

Southern California Edison

Southern California Gas Co.

Stone Container Corp., Successor in Interest
to Southwest Forest Industries, Inc.

Superior Industries International, Inc.

Texaco Inc.

Thermal Engineering Int'l (USA) Inc. f/k/a
Southwestern Engineering Co.

Thums Long Beach Co.

Transportation Leasing Co. f/k/a
Greyhound Lines

Tribune Co., as Successor in Interest to Times
Mirror Press (a Dissolved Corp.)

TRW Inc.

Union Pacific Resources Co. as Successor in
Interest to Champlin Petroleum Co.

United Parcel Service, Inc.

Unocal Corp. on Behalf of Union Oil Co. of
Cal. and Collier Carbon Chemical Co.

Oll SITE: SEVENTH PARTIAL CONSENT DECREE
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Van Waters & Rogers Inc. f/k/a Univar Corp.

Vest, Inc. (f/k/a Bernard Epps & Co.)

Viacom Inc. (Successor by Merger to CBS
Corp.) for Seven-Up Bottling of LA

Waste Management as Successor in Interest to
Oil & Solvent Process Co.

Waterford Wedgwood USA for its now-
dissolved Subsidiary, Franciscan
Ceramics, Inc.

Willamette Industries, Inc. as Successor in
Interest to Western Kraft Corp.

Xerox Corp.

Zolatone Process, Inc. (former Subsidiary of
and now Merged into Surface Protection
Industries, Inc.)

/

/!
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United States of America v. Operating Industries, Inc. et al
OII Site Seventh Partial Consent Decree

APPENDIX B
North Parcel Description

The following two pages of legal description, which is the March 11, 2000 FATCO legal
description of the entire North Parcel, the five-page map, which is the November 1999

Mollenhauer Group draft final map for Tract No. 53098, and this page comprise the North Parcel
Description.

The North Parcel consists of Lots 1 through 12, inclusive, as described in the legal
description and maps. The Development Parcel consists of Lots 1 through 10, inclusive, as well

as Lot 12, as described in the legal description and maps. The Remediation Parcel consists of
Lot 11, as described in the legal description and maps.

7
/!
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2001481-21, JQ, SR - MARCH 11, 2000

First American Title Company

Los Angeles
520 N. Central Avenue
Glendale, California 91203 (818) 242-5800

MARCH 11, 2000

'FIRST AMERICAN TITLE NATIONAL
520 NORTH CENTRAL AVE
GLENDALE, CA

ATTENTION: ANNA MONEZ

YOUR NO. 994036AM / 984253AM
MONTEREY PARK
OUR NO. 9823551-21

SUPPLEMENTING OUR ORIGINAL REPORT DATED JANUARY 27, 2000 RELATIVE TO THE ABOVE
NUMBERED ESCROW AND TITLE ORDER, WE WISH TO ADVISE YOU OF THE FOLLOWING:

WE HEREIN AMEND THE LEGAL DESCRIPTION TO READ AS FOLLOWS:

THAT PORTION OF LOT 1 AND LOT 2 OF TRACT 10063, IN THE CITY OF MONTEREY PARK, AS
SHOWN ON MAP RECORDED IN BOOK 179 PAGES 32 TO 34 INCLUSIVE OF MAPS, IN THE OFFICE
OF THE COUNTY RECORDER OF SAID COUNTY, DESCRIBED AS FOLLOWS:

THAT LAND LYING SOUTHERLY OF THE SOUTHERLY BOUNDARY OF THAT LAND DESCRIBED IN
A DEED TO SOUTHERN CALIFORNIA EDISON COMPANY, RECORDED BOOK 29397 PAGES 296
AND 297 OF OFFICIAL RECORDS IN SAID OFFICE, AND LYING NORTHERLY OF THE NORTHERLY
BOUNDARY OF THAT LAND DESCRIBED IN DEED TO THE STATE OF CALIFORNIA, RECORDED IN
BOOK D203 PAGES 282 TO 287 INCLUSIVE OF OFFICIAL RECORDS AND IN BOOK 56291 PAGES
73 TO 76 INCLUSIVE OF OFFICIAL RECORDS IN SAID OFFICE.

EXCEPT THEREFROM THAT LAND DESCRIBED IN PARCEL 1 AND PARCEL 2 IN A DEED TO THE
STATE OF CALIFORNIA, RECORDED IN BOOK D6393 PAGES 4 TO 7 INCLUSIVE, OFFICIAL
RECORDS, IN SAID OFFICE.

EXCEPT AN UNDIVIDED 1/2 INTEREST IN ALL OIL, GAS AND OTHER HYDROCARBON
SUBSTANCES IN OR UNDER SAID PREMISES, AS RESERVED IN THE DEED FROM HENRY H.
WHEELER, RECORDED FEBRUARY 11, 1959 AS INSTRUMENT NO. 1920 AS TO AN UNDIVIDED 1/4
INTEREST AND IN THE DEED FROM TITLE INSURANCE AND TRUST COMPANY, A
CORPORATION, AS TRUSTEE UNDER THE WILL OF HELEN MAY WHEELER, DECEASED,
RECORDED FEBRUARY 11, 1959 AS INSTRUMENT NO. 1921 AS TO AN UNDIVIDED 1/4 INTEREST.

SURFACE RIGHTS INCLUDED IN THE ABOVE MENTIONED DOCUMENTS HAVE BEEN
RELINQUISHED BY DOCUMENTS RECORDED NOVEMBER 12, 1999 AS INSTRUMENT NO.'S 89-
2116324 THRU 99-2116327.

ALSO EXCEPT ALL OIL, GAS AND OTHER HYDROCARBON SUBSTANCES IN OR UNDER SAID

PREMISES, RESERVED IN A DEED FOR HENRY H. WHEELER, RECORDED IN BOOK 42140 PAGE
202, OFFICIAL RECORDS AND MODIFIED NOVEMBER 16, 1983 AS INSTRUMENT NO. 83-1360792. -
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2001481-21, JQ, SR - MARCH 11, 2000

SURFACE RIGHTS INCLUDED IN THE ABOVE MENTIONED DOCUMENTS HAVE BEEN
RELINQUISHED BY DOCUMENTS RECORDED NOVEMBER 12, 1999 AS INSTRUMENT NO.'S 99-
2116324 THRU 99-2116327.

SINCERELY,

JEANIE QUINTAL, TITLE OFFICER

EXTENSION 5021

DIRECT FAX (818) 242-0235

C. JAMES HUGHES
CHRISTINA HUGHES
CHRIS ERICKSON
RANDALL M. FACCINTO
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TRACT NO. 53098

SHEET 1 OF & SHEETS

IN THE CITY OF MONTEREY PARK
COUNTY OF LOS ANGELES
STATE OF CALIFORNIA

BEING A SUBDIVISION OF PORTIONS OF LOTS 1 AND 2 TRACT NO. \0063
PER MAP RECORDED IN BOOK 179, PAGES 32 YO 34 INCLUSIVE OF

MAPS,  ALL RECORDS OF LOS ANGELES COUNTY,

MOLLENHAUER GROUP
QWNERS STATEMENT.
WL HEREBY STATL THAT WE ARE THE OWNERS OF OR ARE INTERESTED

IN THE LAND INCLUDED WITHIN THE DISTINCTIVE BORDER LINES, AND WE
CONSENT TO THE PREPERATION AND FILING OF SAID MAP AND SUBDIVISION

A H.AS, INC, A CALIFORNIA CORPORATION, OWNER

PR{S.IINT SECRETARY
STATE OF CALIFORMIA )

COUTY OF LOS ANCELES )

(& B8EFORE ME

e » A NOTORY PUBLIC

Uy ANT FGR SAID COUNRTY AND STATE PERSONALLY APPEARED . _

i et e e e PERSONALLY KNOWN TO ME OR PROVED TO ME on

i BASIS Of SATISFACTORY EVIDENCE TO BE THE PERSONS WHOSE NAMES ARE
SUBSCRIBEL: TO THE WITHIN INSTRUMENT AND ACKNOWLEDGED TO ME THAT THEY
CYECOTLD THE SAME IN THEIR AUTHORIZED CAPACITIES, AMD THAT BY THEIR SIGNATURES
C Tl INSTRUMENT, THE PERSONS, OR THE ENTITY UPON BEHALF OF WHICH THE
FUISONS ACTEG, EXECUTED THE INSTRUMENT.

WINESS MY HAND

SIGNATURE .
NQTARY PuBLIL

MY COMMISION £XPIRES

PRINGIPAL BUSINESS 1S IN LOS ANGELES COUNTY

$ MEREBY CERTIFY THAT t HAVE EXAMINED THIS MAP; THAT IT
CONFORMS SUBSTANTIALLY TO THE TENTATIVE MAP AND ALL APPROVED
ALTERATIONS TAEREOF, THAT ALL PROVISIONS OF SUBOIVISION
ORDINANCES OF THE CITY OF MONTEREY PARK APPLICABLE AT THE
WME OF APPROVAL OF THL TENTATIVE MAP HAVE BEEN COMPLIED WITH

AND THAT | AM SATISFIED THAT THIS MAP 1S TECHNICALLY CORRECT
wiin RESPECT TO C1TY RLCORDS

T ary ENGINECR CITY Of MONTEREY PARK
RCE N £S:

[ — ——————

.

R : - Q02457 -

NOVEMBER 1999

SURYEYOR'S STATEMENT.

| HEREQBY STATE THAT | AM A UCENSED LAND SURVEYOR OF THE STATE OF
CALIFORNIA; THAT THIS MAP, CONSISTING OF 5 SHEETS, CORRECTLY
REPRESENTS A TRUE AND COMPLETE SURVEY MADE 8Y ME OR UNDER MY
DIRECTION ON NOVEMBER 09, 1999 THAT THE MONUMENTS OF THE CHARACTIER
AND LOCATIONS SHOWN HEREON ARE IN PLACE OR WiLL BE IN PLACE WITHIN 24
MONTHS FORM THE FILING DATE OF THIS MAP, THAT SAID MONUMENTS ARE
SUFFICIENT TO ENABLE THE SURVEY TO BE READILY RETRACED,

. H
MOLLENHAUER GROUP
MY COMMISSION EXPIRES 6-30-2000

BASIS OF HEARINGS:

THE BEARING OF NORTH 46°38°05" EAST ON THE SQUTHWESTERLY LINE
OF O.R. 29397-296 AS SHOWN ON RECORD OF SURVEY FILED (N BOOK
155, PAGES 11 TO 13 INCLUSIVE OF RECORD OF SURVEYS, WAS USED
AS THE BASIS OF BEARINGS SHOWN ON THIS MAP.

SIGNATURE. OMISSIONS;

THE SIGNATURE OF HENRY H. WHEELER, HOLDER OF QiL AND GAS RIGHTS BY
DEEDS RECORDED IN BOOK 42140 PAGE 202 AND RECORDED FEBRUARY 11,
1959 AS INSTRUMENT NO.'S 1820 AND 1921, OFFICIAL RECORDS, HAS BEEN
OMITTED UNDER SECTION 66436 OF THE SUBDIVISION MAP ACT.

THE FOLLOWMING SICNATURES ARE NOT REQUIRED 8Y THE GOVERNING BODY IN

ACCORDANCE WITH SECTION 66436 (o) 3A (i-\ii) OF THE SUBDIMISION MAP
ACY, AS THEIR INTEREST CANNOT RIPEN INTO A FEE

SOUTHERN CALIFORNIA EDISON COMPANY, HOLDER OF EASEMERT FOR PUBLIC

UTILITIES BY DEED RECORDED AMRIL 21, 1980 AS INSTRUMENT NO. 80-39871J,
QOFFICIAL RECORDS.

SOUTHERN CALIFGRNIA ZOISON COMPANT, HCLDER OF CASEMINT FOR PUBLIC
UTILITIES BY DEED RECORDED NOVEMBER 6, 1386 AS INSTRUMENT NO.
86~1520218, OFFICIAL RECORDS.

SOUTHERN CALIFORNIA EDISON COMPANY, HOLDER OF EASEMENT FOR PUBLIC
UTILITIES BY DEED RECORDED OECEMBER 18, 1991 AS INSTRUMENT NO
91-~1986980, OFFICIAL RECOROS.

SOUTHERN CALIFORNIA EDISON COMPANY, HOLDER OF EASEMENT FOR PUBLIC

UTILITIES BY DEED RECORDED MAY 20, 1992 AS INSTRUMENT NO. 92-912240,
OFFICIAL RECORDS.

SOUTHERN CALIFORNIA EDISON COMPANY, HOLDER OF EASEMENT FOR PUBLIC

UTILITIES BY OEED RECORDED MAY 20, 1992 AS INSTRUMENT NQO. 92-912242,
OFFICIAL RECORDS.

BLANNING DIRECTOR'S CERTIFICATE:

| HEREBY CERTFY THAT THIS MAP SUBSTANTIALLY CONFORMS TO THE
APPROVED TENTATIVE MAP AS APPROVED BY THE CITY OF MONTEREY
PARK PLANNING COMMISION ON APRIL 19, 2000 AND ALL CONDITIONS
OF APPROVAL HAVE BEEN MET.

DATE PLANNING DIRECTOR~CITY OF MONTEREY PARK

CITY. TREASURER'S CERTIFICATE:

| HEREBY CERTIFY THAT ALL SPECIAL ASSESSMENTS LEVIED UNDER THE
JURISDICTION OF THE CITY OF MONYEREY PARK TO WHICH THE LAND
INCLUDED IN THE WITHIN SUBOIMSION OR ANY PART THEREOF S
SUBJECT, AND WHICH MAY BE PAID IN FULL, HAVC BEEN PAID IN FULL.

DATE CITY TREASURER~CITY OF MONTEREY PARK

CITY CLERK'S CERTIFICATE:

CITY CLERK OF THE CITY OF MONTEREY PARK, DO
HEREBY CERTIFY THAT THIS MAP WAS PRESENTED FOR APPROVAL 1O
THE COUNC(L AT A REGULAR MEETING THEREQF, HELD ON THE _
_______ 2000 AND THAT THEREUPON SAID COUNCIL oD,
BY AN QRDER OULY PASSED AND ENTERED, APPROVE SAID MAP.

OATE CITY CLERK=CITY OF MONTEREY PARK
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United States of America v. Operating Industries, Inc. et al
OII Site Seventh Partial Consent Decree

APPENDIX C
South Parcel Description

The following Preliminary Title Report, consisting of 29 pages of text and two pages of
maps, issued by Equity Title and dated April 18, 2000, comprises the South Parcel Description.

/"
1

Oll SiTE: SEVENTH PARTIAL CONSENT DECREE
APPENDIX C - SouTH PARCEL DESCRIPTION COVER SHEET

00222



iu\ ’ SUPPLEMENTAL
[ o] \ : REPORT
@2\  EQUITY TITLE

COMPANY

* MICHAEL BARTH ATTORNEY
e 31 MALAGA COVE PLAZA

o PALOS VERDES ESTATES, CA 90274 Your No. OPERATING INDEUSTR

QOur No. 9907067-20
Attention: MICHAEL

Gentlemen:

Supplementing our original report dated _4/18/2000 , we wish to report the following
matters:

Dated as _JUNE 8. 2000 __ DX ___ _ At7:30 AM. DANTELLE KENNEY

Title Officer

PLEASE BE ADVISED THAT ITEMS NO. 4, 5 & 26 ARE HEREBY ELIMINATED
FROM OUR REPORT.

00223

ET-119 1/98




ET-119 1/98

Dated as

5 —

EQUITY TITLE

COMPANY

Law Offices of Michael Barth
® 31 Malaga Cove Plaza

¢ Palos Verdes Estates, CA 90274

Attention: Wendy

Gentlemen:

SUPPLEMENTAL
REPORT

Operating Industr
Your No. South Parcel

Qur No. 9907067-20

Supplementing our original report dated
matters:

4/18/00

5/19/00 /19

Pleae be advised that Item No. 41 of the above mentioned report, has been
eliminated. '

00224

At7:30 AM. _Danielel Kenney

, we wish to report the following

Title Officer




EQUITY TITLE COMPANY

425 W. BROADWAY
SUITE 300
GLENDALE, CA 91204
PHONE: (800) 373-7500

DATED AS OF APRIL 18, 2000 AT 7:30 A M.

LAW OFFICES OF MICHAEL BARTH
31 MALAGA COVE PLAZA
PALOS VERDES ESTATES, CALIFORNIA 90274

YOUR NO. : OPERATING
IND. SOUTH PARCEL
ATTENTION: WENDY
ORDER NO.: 9907067-20

"UPDATED PRELIMINARY REPORT"

IN RESPONSE TO THE ABOVE REFERENCED APPLICATION FOR A POLICY OF TITLE INSURANCE,
EQUITY TITLE COMPANY HEREBY REPORTS THAT IT IS PREPARED TO ISSUE, OR CAUSE TO BE
ISSUED, AS OF THE DATE HEREOF, A POLICY OR POLICIES OF TITLE INSURANCE DESCRIBING THE
LAND AND THE ESTATE OR INTEREST THEREIN HEREINAFTER SET FORTH, INSURING AGAINST LOSS
WHICH MAY BE SUSTAINED BY REASON OF ANY DEFECT, LIEN OR ENCUMBRANCE NOT SHOWN OR
REFERRED TO AS AN EXCEPTION BELOW OR NOT EXCLUDED FROM COVERAGE PURSUANT TO THE
PRINTED SCHEDULES, CONDITIONS AND STIPULATIONS OF SAID POLICY FORMS.

THE PRINTED EXCEPTIONS AND EXCLUSIONS FROM THE COVERAGE OF SAID POLICY OR POLICIES
ARE SET FORTH IN EXHIBIT A ATTACHED. COPIES OF THE POLICY FORMS SHOULD BE READ. THEY
ARE AVAILABLE FROM THE OFFICE WHICH ISSUED THIS REPORT.

PLEASE READ THE EXCEPTIONS SHOWN OR REFERRED TO BELOW AND THE EXCEPTIONS AND
EXCLUSIONS SET FORTH IN EXHIBIT A OF THIS REPORT CAREFULLY. THE EXCEPTIONS AND
EXCLUSIONS ARE MEANT TO PROVIDE YOU WITH NOTICE OF MATTERS WHICH ARE NOT COVERED
UNDER THE TERMS OF THE TITLE INSURANCE POLICY AND SHOULD BE CAREFULLY CONSIDERED.

(T IS IMPORTANT TO NOTE THAT THIS PRELIMINARY REPORT IS NOT A WRITTEN REPRESENTATION
AS TO THE CONDITION OF TITLE AND MAY NOT LIST ALL LIENS, DEFECTS AND ENCUMBRANCES
AFFECTING TITLE TO THE LAND.

THIS REPORT (AND ANY SUPPLEMENTS OR AMENDMENTS HERETO) IS ISSUED SOLELY FOR THE
PURPOSE OF FACILITATING THE ISSUANCE OF A POLICY OF TITLE INSURANCE AND NO LIABILITY IS
ASSUMED HEREBY. IF IT IS DESIRED THAT LIABILITY BE ASSUMED PRIOR TO THE ISSUANCE OF A
POLICY OF TITLE INSURANCE, A BINDER OR COMMITMENT SHOULD BE REQUESTED.

THE FORM OF POLICY OF TITLE INSURANCE CONTEMPLATED BY THIS REPORT IS:
{X] CALIFORNIA LAND TITLE ASSOCIATION STANDARD COVERAGE POLICY
[ ] AMERICAN LAND TITLE ASSOCIATION LOAN POLICY

00225

DANIEL KENNEY, TITLE OFFICER




ORDER NO.: 9907067-20

SCHEDULE A

THE ESTATE OR INTEREST IN THE LAND HEREINAFTER DESCRIBED OR REFERRED TO COVERED BY
THIS REPORT IS:

A FEE
TITLE TO SAID ESTATE OR INTEREST AT THE DATE HEREOF IS VESTED IN:

OPERATING INDUSTRIES, INC., A CORPORATION

THE LAND REFERRED TO IN THIS REPORT IS SITUATED IN THE COUNTY OF LOS ANGELES, STATE OF
CALIFORNIA AND IS DESCRIBED AS FOLLOWS:

SEE EXHIBIT "A" ATTACHED
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ORDER NO.: 9807067-20

EXHIBIT "A"

PARCEL 1:

THAT PORTION OF LOT 2 OF TRACT NO. 10063, IN THE CITY OF
MONTEREY PARK, CQUNTY OF LOS ANGELES, STATE OF CALIFORNIA, AS
SHOWN ON MAP RECORDED IN BOOK 179 PAGES 32 TO 34 INCLUSIVE OF
MAPS, IN THE OFFICE OF THE COUNTY RECORDER OF SAID COUNTY,
BOUNDED ON THE WEST AND NORTHWEST BY THE CENTERLINE OF GREENWOOD
AVENUE AS DESCRIBED IN DEED TO THE CITY OF MONTEREY PARK
RECORDED ON SEPTEMBER 7, 1955 AS DOCUMENT NO. 3054 IN BOOK 48885
PAGE 6 OF OFFICIAL RECORDS, IN SAID RECORDERS OFFICE, AND
BOUNDED ON THE NORTH BY THE SOUTH LINE OF THE POMONA FREEWAY AS
CONVEYED TO THE STATE OF CALIFORNIA BY DEED RECORDED ON
SEPTEMBER 2, 1958, AS DOCUMENT NO. 1410 IN BOOK D203 PAGE 268 OF
OFFICIAL RECORDS, IN SAID RECORDERS OFFICE.

EXCEPT THAT PORTION THEREOF LYING SOUTHERLY OF THE EASTERLY
PROLONGATION OF THE SOUTHERLY LINE OF LOT 1 OF SAID TRACT NO.
10063.

ALSO EXCEPT THAT PORTION THEREOF INCLUDED WITHIN THE LANDS
CONVEYED TO SOUTHERN CALIFORNIA EDISON COMPANY, A CORPORATION,
BY DEED RECORDED DECEMBER 31, 1948 IN BOOK 29397 PAGE 296,
OFFICIAL RECORDS.

ALSO EXCEPT AND RESERVING AN UNDIVIDED ONE-HALF INTEREST IN ALL
OIL, GAS AND OTHER HYDROCARBON SUBSTANCES IN OR UNDER SAID
PREMISES, PROVIDED, HOWEVER, THAT THE RIGHT OF SURFACE ENTRY AND
USE FOR THE PURPOSE OF EXPLORING FOR, DEVELOPING AND PRODUCING
THE SAME SHALL BE LIMITED TO ONE ACRE OUT OF EVERY 20 ACRES
HEREBY CONVEYED WITH THE NECESSARY RIGHTS OF WAY FOR INGRESS AND
EGRESS THERETO. SAID GRANTOR TO SELECT SAID SURFACE ACREAGE
UPON DEMAND FROM GRANTEE IN SUCH MANNER AS TO INTERFERE AS
LITTLE AS REASONABLY POSSIBLE WITH THE OPERATIONS OF GRANTEE, AS
RESERVED BY TITLE INSURANCE AND TRUST COMPANY, A CORPORATION, AS
TRUSTEE UNDER THE WILL OF HELEN MAY WHEELER, DECEASED, IN A DEED
RECORDED JANUARY 11, 1957.

ALSO EXCEPTING AND RESERVING AN UNDIVIDED ONE-HALF INTEREST IN
ALL OIL, GAS AND OTHER HYDROCARBON SUBSTANCES IN OR UNDER SAID
PREMISES, PROVIDED, HOWEVER, THAT THE RIGHT OF SURFACE ENIRY AND
USE FOR THE PURPOSE OF EXPLORING FOR, DEVELOPING AND PRODUCING
THE SAME SHALL BE LIMITED TO ONE ACRE OUT OF EVERY 20 ACRES
HEREBY CONVEYED WITH THE NECESSARY RIGHTS OF WAY FOR INGRESS AND

LEGAL, CONTINUED
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ORDER NO.: 8907067-20

EGRESS THERETO, SAID GRANTOR TO SELECT SAID SURFACE ACREAGE UPON
DEMAND FROM GRANTEE IN SUCH MANNER AS TO INTERFERE AS LITTLE AS
REASONABLY POSSIBLE WITH THE OPERATIONS OF GRANTEE, AS RESERVED
BY HENRY H. WHEELER, A MARRIED MAN, IN A DEED RECORDED JANUARY
11, 1957

PARCEL 2:

THAT PORTION OF LOT 2 OF TRACT NO. 10063, AS SHOWN ON MAP
RECORDED IN BOOK 179, PAGES 32 TO 34 INCLUSIVE OF MAPS, IN THE
OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, ACQUIRED BY THE
STATE OF CALIFORNIA BY DEED (STATE PARCEL NO. 220) RECORDED IN
BOOK D203, PAGE 268 OF OFFICIAL RECORDS, IN SAID OFFICE,
DESCRIBED AS FOLLOWS:

BEGINNING AT THE WESTERLY TERMINUS OF THAT CERTAIN COURSE
DESCRIBED AS "NORTH 70° 31’ .00" EAST, 249.18 FEET" IN SAID DEED;
THENCE ALONG SAID CERTAIN COURSE NORTH 70° 31’ 00" EAST, 225.18
FEET; THENCE SOUTH 85° 03’ 26" WEST, 350.36 FEET TO A POINT IN
THAT CERTAIN COURSE DESCRIBED AS "SOUTH 70° 49’ 28" EAST, 262.81
FEET" IN SAID DEED, DISTANT ALONG LAST SAID CERTAIN COURSE NORTH
70° 49° 28" WEST, 140.81 FEET FROM THE EASTERLY TERMINUS
THEREOF; THENCE ALONG LAST SAID CERTAIN COURSE SOUTH 70° 49’ 28"
EAST, 140.81 FEET TO THE POINT OF BEGINNING.

EXCEPTING AND RESERVING AN UNDIVIDED-ONE-HALF INTEREST IN ALL
OIL, GAS AND OTHER HYDROCARBON SUBSTANCES IN OR UNDER SAID
PREMISES, PROVIDED, HOWEVER, THAT THE RIGHT OF SURFACE ENTRY AND
USE FOR THE PURPOSE OF .EXPLORING FOR, DEVELOPING AND PRODUCING
THE SAME SHALL BE LIMITED TO ONE ACRE OUT OF EVERY 20 ACRES
HEREBY CONVEYED WITH THE NECESSARY RIGHTS OF WAY FOR INGRESS AND
EGRESS THERETO, SAID GRANTOR TO SELECT SAID SURFACE ACREAGE UPON
DEMAND FROM GRANTEE IN SUCH MANNER AS TO INTERFERE AS LITTLE AS
REASONABLY POSSIBLE WITH THE OPERATIONS OF GRANTEE, AS RESERVED
BY TITLE INSURANCE AND TRUST COMPANY, A CORPORATION, AS TRUSTEE
UNDER THE WILL OF HELEN MAY WHEELER, DECEASED, IN A DEED
RECORDED JANUARY 11, 1957 IN BOOK 53337, PAGE 406 OF OFFICIAL
RECORDS. )
ALSO EXCEPTING AND RESERVING AN UNDIVIDED ONE-HALF INTEREST IN
ALL OIL, GAS AND OTHER HYDROCARBON SUBSTANCES IN OR UNDER SAID
PREMISES, PROVIDED, HOWEVER, THAT THE RIGHT OF SURFACE ENTRY AND
USE FOR THE PURPOSE OF EXPLORING FOR, DEVELOPING AND PRODUCING
THE SAME SHALL BE LIMITED TO ONE ACRE OUT OF EVERY 20 ACRES
HEREBY CONVEYED WITH THE NECESSARY RIGHTS OF WAY FOR INGRESS AND
EGRESS THERETO, SAID GRANTOR TO SELECT SAID SURFACE ACREAGE UPON

LEGAL, CONTINUED .
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ORDER NO.: $3807067-20

DEMAND FROM GRANTEE IN SUCH MANNER AS TO INTERFERE AS LITTLE AS
REASONABLY POSSIBLE WITH THE OPERATIONS OF GRANTEE, AS RESERVED
BY HENRY H. WHEELER, A MARRIED MAN, IN A DEED RECORDED JANUARY
11, 1957 IN BOOK 53337, PAGE 403 OF OFFICIAL RECORDS.

PARCEL 3:

THAT PORTION OF LOT 2 OF TRACT NO. 10063, AS SHOWN ON MAP
RECORDED IN BOOK 179 PAGES 32 TO 34 INCLUSIVE OF MAPS, IN THE
OFFICE OF THE COUNTY RECORDER OF SAID COUNTY, BOUNDED ON THE
WEST AND NORTHWEST BY THE CENTER LINE QOF GREENWQOD AVENUE AS
DESCRIBED IN DEED TO THE CITY OF MONTEREY PARK RECORDED ON
SEPTEMBER 7, 1855, AS DOCUMENT NO. 3054 IN BOOK 48885 PAGE 6 OF
OFFICIAL RECORDS, IN SAID RECORDER’S OFFICE, AND BOUNDED ON THE
NORTH BY THE EASTERLY PROLONGATION OF THE SOUTHERLY LINE OF LOT
1l OF SAID TRACT NO. 10063.

EXCEPT THAT PORTION OF SAID LOT 2, DESCRIBED AS FOLLOWS:

BEGINNING AT THE MOST SOUTHERLY CORNER OF SAID LOT 2; THENCE
ALONG THE SOQUTHWESTERLY LINE OF SAID LOT

1. NORTH 42° 23’ 45" WEST 354.65 FEET; THENCE

2. SOUTH 84° 59’ 48" EAST 415.83 FEET TO A POINT IN THE
SOUTHEASTERLY LINE OF SAID LOT 2; THENCE,

3. BSOUTH 37° 48’ 57" WEST 285.63 FEET ALONG SAID SOUTHEASTERLY
LINE TO THE POINT OF BEGINNING.

ALSO EXCEPT THEREFROM, SUCH PORTION THEREOF AS MAY HAVE BEEN
CONVEYED TO THE STATE OF CALIFORNIA FOR FREEWAY PURPOSES.

PARCEL 4:

THAT PORTION OF LOT 2 OF TRACT NO. 10063. AS SHOWN ON MAP
RECORDED IN BOOK 179, PAGES 32, 33 AND 34 OF MAPS, IN THE OFFICE
OF THE COUNTY RECORDER OF SAID COUNTY, DESCRIBED AS FOLLOWS:

BEGINNING AT THE SOUTHWESTERLY TERMINUS OF THAT CERTAIN COURSE
DESCRIBED AS SOUTH 63° 49’ 24" WEST, 298.21 FEET IN THE
SOUTHERLY BOUNDARY OF THE PARCEL OF LAND CONVEYED TO THE STATE
OF CALIFORNIA BY DEED RECORDED IN BOOK D203, PAGE 282 OF
OFFICIAL RECORDS IN SAID OFFICE; THENCE ALONG SAID COURSE, NORTH
63° 49’ 24" EAST, 298.21 FEET TO THE NORTHEASTERLY TERMINUS
THEREOF; THENCE NORTH 85° 25’ Q7" WEST, 272.04 FEET; THENCE

LEGAL, CONTINUED
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ORDER NO.: 9907067-20

SOUTH 78° 06’ 09" WEST, 162.23 FEET TO THE NORTHWESTERLY
TERMINUS OF THE COURSE DESCRIBED IN SAID DEED AS HAVING A LENGTH
OF 201.80 FEET; THENCE ALONG SAID LAST MENTIONED COURSE, SOUTH
53° 34’ 34" EAST, 201.80 FEET TO THE POINT OF BEGINNING.

TOGETHER WITH ALL RIGHT OR EASEMENT OF ACCESS OVER AND ACROSS
THE SOUTHWESTERLY AND SOUTHEASTERLY LINES THEREOF AS SAID ACCESS
RIGHTS WERE ACQUIRED BY SAID DEED.

PARCEL 5:

THOSE PORTIONS OF LOTS 1 AND 2 OF TRACT 10063, AS PER MAP
RECORDED IN BOOK 179, PAGES 32 ET SEQ., OF MAPS, IN THE OFFICE
OF THE COUNTY RECORDER OF SAID COUNTY, LYING SOUTHERLY OF THE
FOLLOWING DESCRIBED LINE:

BEGINNING AT THE MOST WESTERLY CORNER OF SAID LOT 2; THENCE
SOUTH 89° 51‘ 55" EAST ALONG THE SOUTHERLY LINE OF SAID LOT 1, A
DISTANCE OF 1239.73 FEET; THENCE NORTH 46° 56’ 40" EAST 2876.79
FEET TO A POINT IN THE SOUTHERLY BOUNDARY LINE OF THE LAND
CONVEYED TO EDISON SECURITIES COMPANY, BY DEED FROM TITLE
INSURANCE AND TRUST COMPANY, RECORDED IN BOOK 18669, PAGE 36